
_ „ me vimcu oiaics or eisewnere. or _ 
otherfr.se, and to use, exercise, develop, grant licenses in respect 1265879 - R8 SDMS 
thereto, or otherwise turn the same to account... -

To take, acquire, purchase, hold, own, leased sell, exchange, 
mortgage, imprdve, cultivate, develop, and otherwise deal in and 
dispose of any_and all projKTty, real and personatTof .every descrip-
tion, incident to or capable of Uing used in connection with its 
business. 

The company may conduct its business ,in other States, in 
tHe District of Columbia, and in the Territories, Colonics and 
Dependencies of the United States, and iri foreign countries, 
and may have one office or more than one ofticeiand keep the books 
of the company outside of the State of New Jersey, except as other­
wise may be provided by law. and may hold, purchase, mortgage, 
and convey real and personal pro|>crty. cither in 6r out of the State 
of New Jersey, awl may I!J any and all other acts and thingSr-and-
exercise any agd all other powers which now are or which here­
after may Irê uthorizcd by law. * 

IV.*<Phe total authorized capital stock of the corporation is 
one hundr<fd million dollars ($100,000,000), divided into five million 
five hundred thousand (5.500,000) shares. Of such total authorized 
capital stock two hundred and fifty thousand (250,000) shares 
amounting in the aggregate to twenty-five million dollars 
($2̂ 000,000) shall be Class A preferred stock of the par value of 
one hundred dollars ($100) /wen, and 1 wo hundred and fifty thou­
sand (250.000) shares amounting in the aggregate to twenty-five 
million dollars (J25.000.000) shall be Class. B preferred stock of 
the par value of one hundred dollars (vt 100)-each, and five million 
(5,000,000) shares amounting in the aggregate to fifty million dol-

/ lars (150,000,000) shall be common stock of the par value of ten 
dollari (|10) each 

The holders of the Class A preferred stock shall be Entitled to 
receive, when and as declared from the surplus or net profits of the 
corpora: .on, yearly dividends at the rate_of seven per cent (7%) per 
annum, payable quarterly on date* to be fixed i>y the by-laws. The 
dividend̂  on the Class A preferred stock shalf be cirmulativT and 
shall be payable before am dividend on the Class B pt̂ ferrettsioek 
or on the commoti stoclTsKall be paid or set apart, so that ifbiinv 
vear dividends amounting to seven per cent (7%) shall not hav*̂  
been paid on the dais A preferred stock the deficiency shall be 
payable before any dividend shall be paid upon or net apartJor 



inc \~ia?s o prcicrrcu SIOCK or u>r uie common MVA. A. miicmnrci 
all cumulative dividends on the Gass A preferred stock for all 
previous years shall have been declared and̂ shail have become 
payable and the accrued quarterly dividend instalments thereon 
for the current year shall have been declared, and the corporation 

..shall have" paid such cumulative dividends for all previous years 
and such accrue*I quarterly dividend instalmentsllupon said Class 
A preferred stock, or shall have set apart from its surplus or net 

-profits a sum sufficient for the payment thereof, the holders of the 
Class B preferred stock shall be entitled to receive, when and as 
declared from the surplus or net profits of corporation remain­
ing after all cumulative dividends and accrued quarterly dividend 
instalments upon the Class A preferred stock shall have been paid 
or_ set. apart a* aforesaid, yearly dividends at the rate of six per 
cent (6%) per annum, payable quarterly ori dates to be fixed by 
the by-laws. The dividends on the Class B preferml-atock-shail 
also be cumulative and shall "be payable before any dividend on 
the common stin k shaHbe paid or set apart, so that if in any year 
divid<mK amounting to six per cciil (0%) shall not have been paid 
on ttif Class B preferred stock the deficiency shall lie payable be­
fore any dividend shall be paid upon or set apart for the common 
stock. 

A The holders of the Class A preferred stock and of the Gass B 
/preferred stock shall be entitled to no dividends except as herein 
provided. , ——-

Whenever all cumulative dividends on the Gass A preferred 
stock and on the Class B preferred stock for all previous years 
shall have been declared and shall have-become payable and the 
accrued quarterly dividend instalments on the Class A preferred 
stock and on the Gass tf preferred stock for the current year shall 
have been declared, and the corjioration shall have |>aid such cu­
mulative dividends for all previous years up»u both The Class A 
preferred stock and the Class B preferred stock in the order afore­
said and also such accrued quarterly dividend instalments thereon 
for the current year as aforesaid, or shall have set apart from its -
surplus or net profits a sum tmflkient for tbe payment thereof as 
aforesaid, the Board of Directors may declare dividends on the 
common stock ffavable then or thereafter out of any t̂ naining 
surplus or net proms. \ ^ 

Except-asotterwise provided by law, at all meetinĵ and for 
aO purposes each ahare of Class A preferred stock and otOa^s B 
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shall be en tided to ten (10) votes and each *hare of .omtnon stock 
of the par value of ten dollars t$10) each shall lie cut tied to one (I) 
vote. From time to time the Class A preferred stodtvthe Class B 
preferred stock, and the common stock mav ̂ >e issued in such 
amount! and proportions and for such consideration as shall be 
determined by the Board of Directors and permitted by lawr^" 

In the event of any liquidation, dissolution, or winding up of 
the corporation, whether voluntary or involuntary, the scolder*-
of the Class A preferred stock shall share equally and be entitled 
to be paid in full both the par value of their shares and all unpaid 
cumulative dividends accrued thereon l>cfore any amount "shall 

-helpaid to the holders of the Class B preferred stock or the common 
"'"''stock andrafter the payment in full to the holders of the Class A 

preferred stock of Ixrth the par value of their shares and all unpaid 
cumulative dividends accrued thereon, the holders of the Gass B 
preferred stock shall sliare equally and be entitled to bĉ paid in 
full both the |>ar value' of their shares and all unpaid cumulative 
dividends* accrued thereon IK-fore any amount shall be paid to the 
holders of/he common stock and, after the payment in the order 
aforesaid to the holders of the Class A prcfciied stock and the 
Gass B preferred stock of the par value of tlî rsnares and of all 
unpaid cumulative dividends accrued thereon, \thc remaining 
assets and funds shall l>e paid to the holders of.the common stock 
equally and pro rata according to their respective shaVcs. 

The amount with which the corporation shall commence busi­
ness shall be twenty-nine million eight hundred and nine thousand 

"̂fouT-Jtundrcd dollars ($29,S09,400), divided into two hundred 
and ninety-eight thousand and ninety-four (298,094) shares of 
the par value of one hundred dollars ($100) each. * 

V. The names aud residences of the stockholders and the 
number of shares held by each are as follows: 
-' / % 

KAMBS. RESIDENCES. .^JtO. jOT SHARKS. 

W. P. THOMSON. New York, N. Y. 1 
OIAJU^DAVTSO*. - New York, N. Y. 1 
StMWjteYJCaa, Pittsburgh, Pa. 1 
F, W. racxwiu, East Orange. N. J. l> 
A; P« THOMPSON, Buffalo, N. Y. 1* 
R. R. COLGATE, New York, N. Y. 1 

Jt^A. COLI, East Orange, N.J. 1 



E.17. BBALE, J*. 
R. P. Rows, 

Philadelphia, Pa. - I 
Brooklyn, N. Yr l 

~ Brooklyn, N. Y. I 
» Brooklyn, N. Y. I 

N«v York, N. Y. I 
New York, N. Y. 298.06̂  

T. J. PiuugFs, 
GEORGBHUIR, 
W. C4to£iiv£K, 
LYMA^ D. JONES. 

. Total 298.094 

/ VI. The duration of the corjwration shall be perpetual. 

^ XJJ• All the provisions of 'An Act Concerning Corporations, 
Revision of 1896/ being Chapter 185 of the Laws of 1896 of the 
State of New Jersey, and all amendments thereof, and all supple-
ments thereto, and all other statutes of the State of New Jersey 
affecting the powers or rights of stock corporations, their officers, 
directors or stockholders, heretofore or hereafter made, shall be 
a part of the charter of this company, and all poweri-and privi­
leges conferred by said statutes or any of them, shall be a part of 
the powers and privileges of this corporation, its officers, directors, 
or stockholders as the case nay be, except so4ar_as. t'te same are_ 
inapplicable and inappropriate to the objects of, or unlawful to 
be exercised by, this corporation. ^ 

The irombcr-CffThe Directors of the company shall bê Wrleen, 
but may be increased or diminished by amendment to theby-laws 
as therein provided. The Directors shall be classified in respect 
to the time for which they shall severally jiold office, into three 
classes. One class to \K originally elected for a ten*' of onê year.̂  
Another class to be originally elected for a term o. two years, un&~ 

-rr-another class to be originally elected for a term of three years, each 
clasrtcHiolctomce until its successors r̂e tJectcd. At each annum) 
meeting, the date of which shall be fixed hy the by-laws, the suc­
cessors of tbe class of Directors whose term expires in that year 
shall be elected to h«>l|l office for the term of three years?* 

Ĵ casc of,any vacancy in any class of Directors through death, 
resignation, cHsqumlification, or other cause, the remaining Directors, 
by* the affirmative vote of a majority of the Board of Directors, 
may elect a successor to hold office for the unexpired portion ol the 
term of the Director whose place shall be vacant, and until the 
election of nil successor. V 
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The Board of Directors shall have ptmu ^ 
trigs outside the State of New Jersey at such places »i irom time to 
t̂imeHiiax be designated by the by-laws, or by reolutton of the 
Board. -

Any oflker elected or ap|«ointed by thc( Beard of Directors 
may be removed at any time by the affirmative vote of a majority 
of the whole.Board of Director's. 

"Any other officer or employe of the company may be removed 
at any time by vote of the Board of Directors or by anyXommittce 
or superior officer upon whom stich power of removal may be con­
ferred by-theby-laws or Iry vote of the Board of Directors. 

TljeBoard of Directors hy th<v affirmative vote of a majority 
of the whole Board may appoint from the Directors an Executive 
Committee, of which a majority shall constitute a quorum, and to 
such extent as shall l>e provided in the by-laws such Committee 
shall have and may exercise all or any of the powers of the Board 
of̂ Directors, including power to cause the seal of the corporation 

^oi* affixed to all papers that may requite it. 
Th*. Board of Directors by the affirmative vote of a majority 

of the whole Board, may appoint any other standing Committees, 
and such standing Committees shall have'and may exercise such 
powers as shall be conferred or authorized "by the by-laws. 

The Board of Directors may appoint not only other officers of 
the comrjany, but alsp one or more Vice-Presidi nts, one or more 
Assistant Treasurers, and one or more Assistant Secretaries, and 
to the extent provided in the by-laws, the persons so appointed 
respectively shall have and may exercise all the powers of the 
President, of the Treasurer, and of the Secretary~Tcspectively, 

The Board of Directors shall have power from time to time 
to fix^or to determine, and to vary the amount of the -working 
capital of the compaw, and to direct and determine the^sTand 
disposition of any surplus or net profits over and above the capital 
stock paid in, and in its discretion the Board of Directors may use 
and apply any stich surplus or accumulated profits in purchasing 
or acquiring its own obligations to such extent and in such manner, 
and upon such terms as the Board of Directors shall deem ex-

lient ^ 
bieet always to the by-laws made by the stockholders, the 

Board of Directors may nuke by-laws from time to time, and may 
alter, amend or repeal any by-laws, but any by-laws made by the 
Board of Directors may be altered or repealed by the stockholders 

* / / i 



at any annual meeting, or at any special mectug, ptTwjded̂ neticc 
of such alteration or repeal be included in the notice A thelaeeting. 

IN WITNESS WHEREOF, we hate hereunto set oqr hands 
aitd seals this~5th day of December, 1891. 

WILLIAM l \ THOMPSON ( SEAL ) 
SIMON 45EVMEB (SEAL) 

FLETCHER W. ROCKWELL ( SEAL ) 
LUCIUS A. COLE ~ i SEAL ) 

.4 -K 
Sf ATE OF NEW YORK, 

CITY AND COUNTY OF NEW YORK 

Be it femembered that oik this 5th day of "Dtccmbcr, A. D. 
1891, before me, SIDNEY WARD, a Commissioner oil Deeds for the 
State of New Jersey, resident in the City of Brooklyn, County of 

^-Jyings, State of New York, personally appeared WILLIAM P. 
THOMPSON. SIMON BEYMEK. FLETCHER \V. ROCKWELL and Lucius 
A. COLE, who, I am satisfied, arc the persons named in and who 
executed tiie foregoing certificate, and 1 having first made known 
to them the contents thereof, they did each acknowledge that they 
signed, sealed and delivered the same as their voluntary act and 
deed. 

IN WITNESS WHEREOF; I tiavc-hereunto 
( SEAL 1 ^ set my hand "and official seal the day and year 

aforesaid. 
SIDNEY WARD. ,,N 

A Commisfioner of Deeds for 
the State of New Jersey in New 
York. / -
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~ftaaal*a4 ia th* ttudaoa Co.tn.J.Cl«rk»a Cfflaii 

tfca.m.A.DOatl aaa tom+e* la Ciarta ~ 
a*#14 oa Faaa — 

Ptaalt aal aaihUa^ 
ClarJu* ' 

mount CU&LSXT, 
f̂OHSTAjrr cr stm**— 



I )<»p:irtmi»*it o f ' fS la lo 

at' 

••i ^•*i.<.«^i»eiiw!.ti.ii>-.t^;> 



1 



•T|v-w- ,;c -— 

I CERTIFICATE OF BUSINESS 
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CVOTALLMEU BY THESE-fRESENTS: 

.'...">" * 
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••"4ipi«rirJ__ 4-rofMJiif ot 
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hi ndb ot woo mU provided. 
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CERTIFICATE OF BUSlNJbbd 
AND AGENT 

KNOW ALL MEN BY THESE fRESETS: 

K. 0. Bfttfg . of 
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9 • Corpwilow dtfa 

do konby certify that dm prindpoi pmm 

ii le 6« carried on in the Sect* o/ Colorodo, it «#W 

T ~ \ , - • 
.end IM foreoy deyfgnele, comtfhrte ond 

JgJLfi.qrpQre.Uan. flittw. >..Coltfraao. oogpjyAtloaui 

7ftftit»1 at rtrgt •ettonol TUnV: Jfrindtngf-

jDenrir" Denver 

,;. ;eWSietoe/o«d7*e deiy — thtt ft id f i r t o/ «cid Cweocerion, open 

''.'''mmr * • *erffcdjr^«rme»i to like Stmuf in «•#* eaW «rorfe ond ocetirfoi. 

•W «*d «/ dm mid Corporation, ot tkoir offtco Im 

JtyJtorl jmtdStmmof . JUHJCMX , 
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CERTIFICATt Ur »ncnun«n> 

^ or 

CSHTIFKATE or iiicoRPc r̂rioH. ' 

OF ' 

NATIONAL LcAO COMPAJPt-

NATIORAL LEAR C01FAHY, * BORFORATIOR ORtARtttB 

A MB KIIBTIRO ARO 1' VIRTUE OF THK LAWO OF 

STATK tr Ncv Jttttv, HAKCA THIS CERTIFICATE or AMINO* 

;«MT or ITO etoTiricATC or IRCO~RVBRATIOR;~«RV-ttRto*— 

BtRJiritO TNATt 7~̂-<... 

I. T»«-tOC ATIOH or THE FRIHCIFAL OffUC i 

TRt BOROORATIOO I• THE STATff OF NEW JtRStV II AT CRtVA-

L i t * AVCR0tf~9AVREV ILLt, COVRTT OF HlOOLtBCX. Tot RAWC 

Or TOt ABtRT THEAEIR ARB IH ftMARBC THEREOF UFOR WROM ^ 

FROOEBt ABAINBT TRE BOBF 0A AT I OB - MAY BE BCRVSB It LtO 

L. Ltv'iT. ... 

If. THE BBAAB BF 01BECTBRB OF YAID* ««RFBV*TIB»» 

AT ;A HCCr IROy TNf,Rjr|oF BOLT CALLED ARB HELD OR TRE 2<TR., 

BAV'^F JOLT/ 1951, FASBCO TMC FOLLOWIRB RCBBLUTIBRBI 

' ./"KESOLVEO, THAT THE BOARD BRDIBECTBRB OCENB ! 
ARO OtRtBV OCCLARft IT ABVI•ABLE TMATJ 

• IT- r / . 

A* EAOH OUTBTAROIAB BNARK BF THE^COfiFARV'B 
CBNMBR'STBBR lALL OF VttlOR ROW RAB A FAR\«ALVC OF 
$10 OIR BR ARE) BE BRARBEO IRTB TMRES t.NARCB RAVIRB 
A FA* YALRE BF $S Rlh BRARE, ARB YRAT TRE tlROMBCR 

- OF OOTBTARB IRB BRARK B BE TREBLCB AS BF TRol EFFCBTIVI 
BAT* TRIREBF| M 

% ; •
 4 <;t-£i_ 

.' ri tt ,•••Tot TOTAL ARTRBR I ZtB CONNOR S(TOeR Rt 
8RABBCO ARB, iRCtEABEO FROM) S,000,0V SRARCB RAVtRO T 1 
A OAR VAIBI OF $10 FElT BHARE IRTB 20,000,000 BRARIO 
RAVIRB A MR »AL0t-Or$5-FE« BR ARE | \ ARB * 

•.? . •• «• IR BORBONRJATIOB THEREOF T R A T J .... ..1. 

^ T" ! • "TRt BtRTlFIBATt OF I RB ORB BRAT tOO OF 
yvV r i r ik* .^ JT« *N« CofttAOT At OfOETOrOAt AMSRBtB RE roRTtttR 

.','• - AMOOtO OV RSVIttOB TRE FfROT FARAfRARR 0*v . l i , 
/ AtTIRfct If THtBtBf OO^TNAT BOON #ARAAATFIT IWAtT «Ui 



» I V . THE.-XOJLJL_ AUTHOR I Z E e \ O A F ! TAJL STOCR 
or tJit COFRORATIOH ia oat HORBACO r i rvv NILLIOR 
DOLLARS ($180*000,000) oivtoco IRTOVTWCIIZ-V--am>-
LIOR r i » c avwoMo TMOB^A^EOrSOOffioo) SHARKS, 

TftfAt. AVTMORIKC» SAFITAL STOCK, TWO 
RWHDRCD FIFTY THOOSARO (250,000) -BHARB-S-AHORRT— ' 
IRO 10 THC ASSRC SATE TO TWCRTV-FtvC HILL I OR 
DOLLARS ($25,000,000) OR ALL t« ~Ct AIR—*~RR*RARJltB 
• TOOK Of THC BilTlALMC Of ORE RORDRCO OOLLARO 
($100) CAIN, /<R0 TWO NVHO tO FIFTY TROUBARO 
(250,000) BRA tCB AHOWRT IH B IR TRC ASBRCBATC TO 

• TWCRTY"FI VC MILLIBRVOOLLARB ($25,000,000) BRALL 
BE CLASB 8 PRi'.FCRRCO BTOCt OF THC FAR VALOE OF 
OHt NURORCO OO.'.LARS ($100) EACH, ARD TWIRT)T 
MlLLIOR (20,000,000) SHARES AHOURTIRB IH THI 
ABSRCBATC TO ORE RVRORCB MILLION OOLLARR 
($100,000,000) BHALL BC COHJHOR BTOOR OF THE F»A 
VALOC OF FIVE 60LLARS ($5) EACH.• 

ARO RY REVIRIRB THE FIR-OT—|E_RTEHC E OF THE FIFTH 
FARABRAFN BF VAIO ARTICLE IV T1TCRC0F BO TR AT BOCR 
SCHTEROt SHALL REABI 

*E«CCFT AS OTHERWISE FAOVIOEO BY LAW, AT AL' 
.^HCSTIRAB ABB FOR ALL FURFOOC-0 KAOR SHARE OF 

^ C L A S S A FREFCRRKB STOCR ARO OF CLASS B M C F C R R C O 
STOBR BF THC FAR VALVE OF ORE MVHDRK0 DOLLARS 
($100) CA6H BR ALL BC CHTITLCO TO TNIRTV (30) 
VOTES'ARB EACH SHARE OF OOHNOR BTOOR OF THC OAR 
VALOC BF FIVE OOLLAAB ($5) EACH BRALt-RtTlRTI-
TLCO TB ORE (I) VOTE.* 

' WITRBRT ARY BHARBE IB TH|.RENAIROCR BF 8AIB AA— 
TIStC IV__OR ARY -OTHER FORTIOR BF THC" BCRTTrteATt) 

>, OF T RSOROSRAT I BR AS HCRCTOMRK" AH0O0I0 | ARO 

8. THE BY-LAWS BF THC COMPANY AS HCRCTO>SSC _ 
-> AMCROC«^TC~T«RTRCR ANCRBCB ST RCVISIRS T R C ^ X R S T 

BCITCROE OF THC TRIAS FARABRAFR .OF ARTItLC II 
• TRCRKOr TO RCAOf 

»AT ALL RECTI BIS OF TRC STSIRNSLOCRS ARO #00 
ALL RORFOSCB, CXOEFT AB OTHERWIBE FAOVtOCO OJLjtAW,i 

• TRC ROLBCRB OF THC CLASS A fRCFCRRCB STOSE AJRO — 
or TRC CLASS B PRCFCRRCS BTBSR SHALL SC CRTITLCB 
TO THISTV VSTCO ARO T#0 ROLBCRB OF TRK GONMON 

^ BTBSR ORALL OC°B:OTTTLCO*VO ORK VOTC, IO OCRROR 
OR,BY RABAT, FSA CASH FVLL-FAIB ORARE OF OTOON 
i r CASR-sr IAIO RSBFECTIVE BLASBES BTARBIRB IR 

RIO OR ROR RAMS 00 THE 000*ff- OF"TRC COMOARV OR H 
TRK OAT* RRESBR I BES FBB THC BCTERMIRATI Ô yOF 
BTOSRHoioCAS CRTITLCB TO VOTC AT ANY BOOR NCCTIRS 

FOR ART SSSH BTRCB FVRPOCC* •" 

/ - ' •REBOIVCD, THAT TRC FSRCOOIRO RKSSLOTIBR ARMS 
PNOPOSCt AMCBOHCOTS Or TRC SCRTir.LSAVK BF INSSRPBRA-
TISR ARO or THC BY-LAWS or TRC C>HFAR>'BE OOOMIITCB 
TB TRK •TOSRNBLSCSB OF TRC CSRfA*V rof TREIR AFFROVAL , 
A 00 THAT 4 OFCCIAL HCCTIRS Sr TRC STOMHSLOKOO OF TRC -
COMPART OC ARO IT RCRCOY IS OAlLCB^tt tc otto OR 
-*OKOOAV, OOTBBKR 16, 1951, AT II 0*SLOO'R 10 TRC FOAE-

- OOOOAT TRC FRIOOIRAL OFFISC or roc COMPART IR BAVRK* 
VILLI* BCM JERSEY, FSR THE ONRMSE or vMmoo ors c 

I! <•• .-• . . . | * 

<: 

\ » ' 
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ftMrosco f.HtroHcUTt or ARTICLE IV or TRC CERTIF ICATE 
..or^lHcjsoriiRATiOR or THE CONRAHY, AS AHJCIOCR, ARO or 
ARTICLE It or TMC BY-LAWS or THE COHRARV, AO AMCROCO.' 

"RESOLVED, TRAr TRK BOARO or DiRECTORS OOCS 
HCRCIV MX A TIHC, RAHCLV THt OLOSC OR OVSIRCOS OR 
SCRTCrtOCR 25, I95-Ir- AS- TRt RCCORO\ OATC ROR TRC OC-
TCRHIRATlOR OR TRC STOORHOLOCR i ENTITLED TO ROTISC 
Or AMP TO VOTC AT SAIO SPECIAL HCCTIRO. Dr_.THS -OTOSR-
HOLOCR* Of T»f_C|RM»t-T* ItHCLO 01 OCTORCR 16, 
l95tr~A,iB ORLT STOCKHOLDERS OR RCCORO AT OBCR 4COORO 
OATC SRAL1 OC CRTITLCO TO NSTISC OR*- ARD—VO-VOVC AT 
SVOR ORCClAL HCCTlRS, OOTWITNSTAROtJS ART TRAHSRCA 
or ART SToec OR TRC |OORS or TRC CowMnfr~rrTtR--too* 
RC4BR6 OATC** 

I'wflo ROROOART TO SOOH CALL Of TRC BOARO Or OtRCOTO.to ARO 
OOOR OOC ROTISC SIVCR TO EACH STOCKHOLDCR AS MDVIOCD IR 

.ARO ov TRC BY-LAWS, A SPECIAL MCCTIRS or TRC STOORHOLOCRS 

OR SAID CORPORATIOR^WAS HCLD AR~T»*~ PR I RC IR AL ORRIOC OR 

TRC* OORMRATIOR, AT CRCVALICR AVCRVC, SAYRCVILLC, COVRTV 

OR MLOSLCSSX, STATC~*R NCW JCR-.3V, AT WMION HCCTIRS H)ORC 

TNAN Tttft*Tt1lft09 10 fHTCftttT Of CACM CtAftt OF tTfteKNOLeC** 

NAVIRS VOTIRR ROWERS VOTCD IR FAVOR or SOON AftCOOMCRTO 
t 

ARof' ORAOOCS, THAT 10 TS SAVt THE HOLOCRt br~t lTT8* ,028 

ON^RCD DOT or THC TRTAL or 234,293 SHARSS or CLASS A R R E -

r t t t to SToec or-T-R*^*« *A IRS or $100 CAOH I »BRTS~AHO~~~ 

^JS*T0TAROIR0 ARO HAVlRO YOTIOS ROWERS, ( t ) BT^53*9" SRARCS 

ONT OR THC ToTAL~or 90 , IS5 SHARES OR CLASS 0 PRCTClH^i r^ 

RTf?R OF TRC OAR YAVOB 0» $100 CASH.IOOOCO ARO 0OT*YAA0- > 

!>• IBt) ARO HAVtRO VOTIHR ROWERS, ARO (3)~ 4/0)00,893 SHRRCt 

. DIV OR THC TRTAL 6» 3,386,125 ORARCS Or SSHHOO STOCR OT 
" Mi- • .,V •• . . 

__T*f RAN VALOC or $10 tAe|> JJLAI 
. c~ 

IBs) vot|le\>o«CRS wtRB; PRCOCRI 

: OV RROXV, ARO THC RSLOCRt «r 181,839 ~ SHARCO or SjMR CLASS 

A/OSCrtRRCo/ STOOoj ARO 67,271 SHARCO Or SAIO ClAOO f RRE-

rt%CO OTOOA ARO t,6TI,492 ORARCS 0R RAID SOMMOR STOCR 

^ v W i . RAVSR Or .... AH...H..T. AOD CHARS... 



IV. TRC BCRTI'IRATC OR IR^OBPBRRVI OR or 

IATISRAL LlRe^CCRRARY Al tt AKCAOCO IRALL RCAO AR^ 

LOWS! 

"CERTIFICATE OF URBANIZATION \ 

or — 
NATIONAL LEAO COMPANY 

AS AMENOtO 
THIS IS TO CERTIPT TRAY WC. WILLI AH P. 

—JOORJRSOR, or New YORR'CITY, SIR/OR SCYMCR, or PITTS-
OVRCR, PCRRIYLVARIA, FLCTCRCR W. RoOKWtLL OR EAIY 
ORAROC, Nt* JCRSCV, ARO LBCIVO A. CSLC, Of EAIY 
ORAROC, NCW JCROCY, OO MCRCBY ASSOCIATE OURSCLYCS 
IRTO A OORRAAVV OROtR ARO OY VIRTNC OR TRK RRO,Y>r 
• IO~RI or/AR Aor or TRC LCOIOLATORC or TRC STATC or 

NCW JCRSKY, CRTITLCO *AR ACT COROCRNIRO CORPORA-
TlCRR,* 'APPRO*™ ARRIL T, I6T5, ARO TRC SCVCRAL 
AOTR OOPPLCNCRYARV TRCRCTO ARO AHJCBOATORY TNRRCOr|f 

roi TRC PORRSStS NCRCIRAPTCR RJCHTIORCD, ARO TO TRAT 
CRO OO RCRfIY CCRTtPY ARO ICT fORTRl— T,. 

. _ . ICRATI 
SSNRART, ARO TO OC VICO IR ITS BVSIRKSS AND OCALIROO, 

I. THAT TRC RAMC ASSOHCO TO OCSICRATC SBCR 
10V, ARO TO SC VSCD II 

It NATIONAL LEAO COMPANY. 
1 

11 • TRC LOCATION or ITS srrisc IR TR'I|J STATC 
10 AT NORJSCR I EASRARRC PLACC, IR TRC CITY .Or *>CRSCY 
CITY, CSORTV or HOOOOR. TRC RAMC or TMI AOCRT 
TRKRKIR ARO IR CRARSC TRCRCBP, ARO OPOR WROM PROCCtS 
' AO AI ROT TRC SCRRORATIOO NAY OC SCRVCO, 10 tlANKB B. 
VOCBKOSOROR. I 

,.• ... \ * 
> r r v t i l . TRC OBJCCTB roo WNICN TRC O^RPORATIOR IS 

RORNCO ARCI — • 
Tt ACtR I AC RY RVAORAOC, LCAOC, OR OTRCRWIOt, 

v, o AOO TO OWN. OCLL, LCASC, RORTCASC, OeoVcY, OtVCLOR, 
jfv IMRROVC, ARO ORCRATC MIHCS, TO SWR, A+OyRIRf , _JA*J!L 
' v . ' A O O M A O mm» A B I A O o soak m m so as. mm m m M 9 m m mm » A B B R I m m U A R STROST, CRLARRC, IRRROV*, ORCRATC ARO BARRY OR WORRO 
J UI^BCLTIRO, RMJIRR. RtriRIRB OR WORRIRO ARY OASC 

BR PRCSIOOS RCTALO* OR" TRC RROOOOTS TRCRCOP, ARO 
^ PAC^OAItl ROR TRC R)AMORAOTRRC IP k i l l II ARY ARO ALL 
"^T^roNHKROfAL ARO MCOICIRAL RO%MS ARO %RALITItO, ARO\ 
X T 9 R T H K "*Rt'*«T»»t OR RYROLfBRKOOt AO 10, ASCTAfCv 

i'W"-•f LlMO 'ARO SRARCOAL OY TRC RROOCOO Or OCOTROOTIfi 
01ST ILL AT ISO, CAROOR OIOIIOK, MASRCSIA, ARO TRC 
PROOVSrt TRCOICr, YSCCTRCR WITR PASTORICS OR WORRS 
PBR TRK PORPOSC BR PROOOCIRO, RCRIRIRS, OR i RJAROr AO — 
TORIRS LIRSCCB ABB B.ASTBR OILS, ARO TKOKYABLC, MIRKRAL, 

i'OO OTRCO OILO, ABB TNI RRBORLCjrB TRCACRp, AND 6ONR0OI-
' ORO, ARTIOLCS ART APRARATMS rTtORĴ ARR 10 SOROCBTIOR 
^PRCRCWtTR, ARR TO HARORACTORS TRC RRBOOCYI OP OAIO 
, RIIRIS, ARB RA IB CRSSTABCCS, ARB SCRCRALLY TO OAORY 

. RCRCOOARV 00 ORRYCOICRT POO TRC RRJLLRCOO ARO ORCRA-
' TIROS OR TRC CONAARY, 00 ARY RART YRCRCOr, To OUT, 
OKLL, TRARC AAD ORAL 10 TRt RROOOOTO OR SAIO RJfflKB, 

-,t,; r ASTORItO, VBRIB ABO RROPCRV ItO 10 TRt IR SRVDt PRAM, 
OR IB ARY OVA.VC OR RTAOt OR RROOOSTISO OR MANtir ASTOAC, ^ 
AR WILL AO TRC PRBRCRTIRO TRCMSSLYCS, IRSLBSIOJL-AASC ' 



ARR J»RCCIOO0 MCTAll, LCAA -frRO-~-0_ILR OP CVCRV KINO AMD 
tOALITT, AAA IHYRY PORM A A COHOrTlON, AHR •MCA OTKXA 
tOOOTAROtO, RRAROOTI AAD NATCRIALO AA AAC COMMORLY OA 
OOOVCHICOVLV OOIO* MARUPAATRACO, OOOAAT 00 OOLO 10 
OOORCRTIOO WITH RAID OVIIHCOO 0R~ 0001 RC ROC 0, OR ART 
PAAT OR PAATA TRCRCOP, OR AO ARC—RCOCRAAAT OR OORVCR-
ICRT^lH ARO AOOOT, OR COHRCOTCO OIRCCTLV OR INOIRCOTLV 
MIT N THC TRAROAOT-IOH OP TNI AUHNIAA OP THC OAIO OOM-
R ART* TO IOOOC OCOCRTVRC 13(01, OR ROROR OCOORCO RV 

OP TNC OAIO 0 OMR ART, OR OTNKRMIOC, ARO TO" OCVCTMC 
•ARC POR TRC PRRPOAC OP RAICIRO MORCV MITR HNION TO 

OR ART RART TRCRCOP, ARO POP TNC RORCHAAC OP ART ARAL 
OR PIROORAL RRORKRTV TRCRCPOR, OR POR A"1*Y OTHCR" tAiP— • — 
POL, PRRROIC. - - _ 

TO AOtHIRC RT PURORAOC, OVOOORIRTI OR, OR " ̂  _^ 
OTHCRWICC-f—ATOOT" TO NOLO, OCLL, ASOIOR, TR ARIPCH>.MORT-
RAOC, PLCOOC, OOARARTCC, OORVCV, OR KXCRAROC, OR^. 
OTRCRWIRC OIIROCC OP RRARCO OP TRC QARITAL OTOOK OP, \ 
OR ART ROROO, OCOORITICO, OA CVIOCROCO OP IHOCOtCB-
RCRO ORCATCO RV"*AV OTRCR OORRORATI OR OR OORRORATVOJII 
OR TRIO OR ART OTNCA STATC, AOO TO OOARARTCC TH*~#-Ai«^ 
MCRT or OIVIOCROO OR IHTCRCOT TRCRCOA, ARO WNILC 
OWHCR or IVOR CTOtK OR OTRCR OCCORITICO TO CICROIIC 
ALL TRC RIIRTO, RIWCRR ARO R-RIVILCOCO OP OWRCRINIR 
_TRCRCRP| ARO TO CACRRI0T~ARY AOO ACL VOTIRO POHCR 
TRCRCOA, ARO TO AID IH ART HARRCR ART OORRORAT!OR 
WHOOI ITOOR, ORRRA, OR OTRCR RRLI OAT IORO, ARC HCLR OR 
IR ART RARRCR OVAAAATCCI IV TRIO 0 OMR ART, ARO TO BO 
ART OTRCR AATR RR TNIROO ROR THC PACICRVATI OH,V*RO-
TCRTIIRW IMPJtivtNCAT OR CHRARRCMCRT OP TRC VALHC OP 
ART ROAR RTOIC* ROROO, OR OTRCR OOCIRATIOHO, RR TO 00 

•"•ART ART* OR TRIROO OCOICRCO POR ART OVOH PURRIRC* 

/ TO ARRLT MR, OITAIN, RCOIOTCR, RVRONAOC, LCAOC 
OR OTRCRWIRC TO *0H,RIRC, ARO TO NILR*- VIC, OWN, ORCRATC, 
IRTRooVflf, ARC OCLL, AIOIOR* RR OTRIRWI'RC OlOPOtC OP 
ART TAAOC-MARKO, TRAOC RAMCC, PATCRf0,^1RTCRTIORO, 
INRRIVVMCATI,1 ARi PRORCOOCO OORO IH COOHCOTIOR WITH 
OR RCOORIO WHRCR LCTTCRO RATCRT OP TH*..U<HTCR STATCi 
OA -CLRCWHCRt, RR OTRCRWIIC, ARO TO HOC, tiCRIHC, 
OCVCLOR, OR ART LIMHRCO IR RCORCOT TRCRCTOU OR OTRCR­
WIRC TRRR TRC RAMI TO AOOOOHT* T 

TO TACC, A A 0,01RC, ROROR ACC, ROLR, RWR, LCAOC, 
OCLL* IRORAROC, MORTAAAC, IMRROVC, OOLTIVATC, IIVRLRR, 
ARO OTRCRWI01 RtAL 10 ARR RIORROC Of ART ARR ALL 
RRORCRTV, RCAL ARR"OOROOOAL* OP CVCRt OCOORIRTIOR, 
IROIOCRT TO OR RARARLC RR OCIHI ORCRj IR ORRRCOTfRH 
»»ITR ITR RRRIRltR* 

TRi I OMR ART' MAT OORRRRT ITR RRRIRCRR IR RTRtt^.; ' 
TtfATiR, IH TRC VlRTRIOT OR OOLOMOtA, ARR l I TIloV 

.&>• iCRRITRRICI, ORLRRlit ARR OCRCRORROICR-JUP_jrR*URITtR 
V-:- ^tTATCR, ARR 10 fORCIRR JRRRTRICR* ARR MATMiMVCTHT" r 

RPrtOJ RR MORI TRAR RRR ORRIIC ARR RCCR TRt ••JRR 
r V - T K IOHRARV OVTOIOfr OR TRC tTATt OR Nltf JCROCV, 

ClOCRT AR OTRCRWIRC MAY RC RROVIOCR RV LAW* ARO NAT 
•V • H+J**\9$ RORIRAOR* ROATIARC, M| ORRVIT RR AL ARR RtR" 
.*;.< . <fttRAL RRIPIRtY* IITRCR IR RR tRT Rf TRC STATC RP \ 

HIV JIIOIY, ARR NAT RR ART ARR ALL RTRCR ARTR ARR» 

•fc:-: • K : - • • • 



/ 

-6- .0/ y 

. 1 . ' \ 
T M i i t i M i CACRCICE AMY AND ALL OVMCR >«WCRO WHICH 
AAW l i t IR WHISR MERCAPTCR NAY IK A«YHeAIZt>| AY LAW. 

IV, THI YATAL A0YR0RIZED CAPITAL 0T0CR OP.... 
THC CORRORATIAH IS CMC MURORCO PIPTV MILLION 0OLLAPS 
($180,000,000) OtVIOCO IHTS TWCHTY ILLIOR PIYC MUH-

^~DRtR THOUSAND (£0,500,000) OH ARC S* OP SUCH TOTAL 
AVTHORIZCO CAPITAL OTOejl, TWO HUNDRED, PIPTY THOOO-
ARO (250,000) SHARES AMOUNT I H «* IR THCV AOORCOATC TO 
TWCRTV-PIVE MILL I OR OOLLARO ($25,000,000) SHALL OC . 
CLASS A PRCPCRRCO ATOCR OP THC_RAR.VALO« or—out 
HUHORCO DOLLAHO—($100) EACH, ARO TWO HUNORCO PIPTY 
JTMOOSARO (250,000) SHARCS AMOURTIHS IR /THC ACCAC0ATC 
TO TWCHTV-PIVC MILLION DOLL AA A ($25,000,000) SHALL 
sc CLASS B PRCPCRRCO ATOCR OP THC PAR VALWC—ot—OO* 
HUHORCO OOLLARO ($100) SA"OH, ARO TWCHTY MILLION 
(2il^lll*6V000) ORARCS AMOUNT IRC IH THC AOORCOATC TO 

- OHC HOHDRCD MILLION DOLLARS ($100,000,000) SMALL BC 
fOMMOHT STOCR OP TRC R A A VAL"| DP PIVC DOLLARS ($5) 
CAYH, * . > 

THC HOLOCRR OP THC CLASS A PRCPCRRCO STOCK ^ 
SHALL SC CRTITLCO TO RCCCIVl, WHCH ARO AS DCCLARC0 

,'• PROM THC SORPLUS OR RCT PROPITS OP THC CORPORATOR. 
/•• YEARLY DIVIDCBDS AT THC AATS, OP SCVCR RKR CChT \T%) 

/ y RCR ARHOM, PAYABLE 8,0 ARTERLY BR DATES TO IE PIXCD 
' O Y THC BY-LAWS. THE 0 I V I DERD-S—OJL_TMC CLASS A PRC— 

r PCRRCO OTOSR SHALL VC OUMULATIVC AHO^OHALL SC RAY-
AOlC OCPSRC AHY DIVIDEND OR THE CLAOO B PRCPCRRCO 
OTOCR OR OR THC COMMOR RTOCK SHALL SC PAID OR OCT 
APART, 00 THAT IP IR ANY YC AH OlVIOCNOR AMOUNTIMO 
TO RCVCH^PCR BCRT (7^) SHALL NOT HA-Y-tr RECR RAID OR -
THC CLAOO A PRKPERAEO RTOCK THE OCPIOICRCY SHALL SC 
PAYABLK BCPORC ARY D-IVIOERO RH ALL RC RAID UROH OR 
OCT APART POR TRC CLAOO 8 PRCPCRRCO STOCK OR POR THC 
COMMOR STOCK. 'WHENEVER ALL CUMULATIVE OlVIOCNOR OR 
THE CLASS A PRCPCRRCO OTOBR POR ALL PRCVIOOB •mnrf 
OHALL HAVC RCCR OKBLARCS ARO SHALL HAVC RCCBMC RAY* 
AOLC ARO TRC ACCRUER 8,0 ARTERLY DIVIDCRD IHST ALMCHTR 
TMCRCOR PRR TRK SORRCHT YEAR frNALL HAVE RCCR DCOLARCO, 
ARR THC CORPOAATJJR_.OHALL RAVE PAID SUCH OTmoVRT tVt 
RI VIRCRRR POR ALL PRCVIOUO VC ARR AM0~ RU*M..ACCRUED 
4IMRTC0LY RIVIRRRO IRRTALNCMTO UPON SAID CLATO^-A RRC-

^^PCRRCR. RTBSK, RR RR ALL HAVC SCY APART PROM tTCJURRLVS^ . 
OR RCT PRRPITB A~~iUM SRPPISICRT TOR TRE PAVMCHV TM^RC-" 
RP, TRC HOLDCOO OP THC CLASS B RRCPFRREO OTOSR ORALL^d 
OC KRTITLKR TR RCCCIVC, WHCH ARO AR OCCLARCD PROM.THE ^ 
ORRPLRR—R-R—RC-T_0JRMT8_ OP TRC CORRORAT I OR RCMAIHIHOL >V 
APTCR ALL . SOMOLRTIVC 0IVtOfROB ARO AOO-RVCO S.OARTCNL Vv 

OIVIOCHO IROYALMCOTO WPOR THC CLAOO A PRCPCRRCO RVOAK 
RRALL HAVC RCCR PAIR 00 OCT APART AO APCRCOAID, VtlRVY ~^ 
^tOIRtOBO AT VMT T««TB OP OIR RCR RENT (6?) OCR ARrfRM, j 
^PATARLR RVARTCCLV 00 OA|CO_YO ~0C PI ARB BY THC OY-LAWO. 
~"T*«~-O\JVlOCR0 0 OR TRK CLAIR B PREFERRED STOSK SHALL' , \ 
ALRR RC^BOMOLATIVC ARO OHALL OC PAVAOLC RCPORC ART ' \ 
BIVIBCRR OR THR? OOMMOO OTORR RH ALL OC PAlO OR OCT 
•ARART, RR THAT IP IR ARY TCAR RI VlOCROS ~AHSVHTfRS TO; j 
"Rll RCR RRRT (IJtJ SHALL RRT HAVC RICH PAtR 00 TRfX; * ̂! 
.ARR* S PĤ rCODOJp OTOOC THC OEPIAICRRY SHALL AC'pAV«^; 

RT POR 'THC OONMSB OYBCA. 

/ ' ! • ' -

V I I 



\ ^ 
/ • ' ' • THC tltLHCftf or tmt CLASH A PREPCRRCO STOCR 

/Act or THC CLASS B rHereunto OTDCR SHALL OC ENTITLED 
'f? .00 Olv'lOCROO CXACrr A, NCRCIH RROVIDCO. 

/ WHCREVCR ALL CVNULATIVt OIVIOCROR OR TMC ' 
CLAOO A PRCPCRRCP STOCR ARO OH THC CLASS :B, .PRCFCRRCD 
STOOR POR ALL PREVIOUS VC'AD ORAL'. HAVE SCi» OC* 
OLARK* ARO SHALL HAVC BECOME RATABLC ARO THE AOCARCO 
S.V ARTCRLV OIVIOCHO INSTALPCRTS OH THR CLASS A RRC-
PKRRKO STStR AND OH THC CLARA B PRCPCRRCO-STOCK POR 
THR CWRHCRT TEAM ON AL L HAVE OCER OECL AREO, 4 NO THE 
CORRORATI OB. OJIALL HAVC PAID OUCH C UHOL AT I VC lo I V I -
OCHRS POR ALL PACVIOOC TEARS RROH BOTH THC CLASS A 
PRCPCRRCO STOCK ARO THE CLAOO B PRCPCRRCO OTOCK IR 
THC OROCR AFORCIAIO ARO ALSO RUCH ACCRUED QUARTERLY 
rIVIDERD IROTALHSHTS THCREOH POR THC OORRCHT VC AR 
AO APORCSAIO, OR AHALL NAVE RET APARli FRRN ITR OUR* 
PLUO OR RET-P R 0 rI TO A SUM 1UPPICICRT fOR TH* PAVHCHT 
TRCRCOP Al APORCSAID, THE BOARD OP DIRECTORS MAY OC" 
CLARE OIVIOCRDA OR THE COMMON STOCK..*AV-AOLC THCH OR 
THCRCAPTCR OUT OP -ART NEMAIRIRC SURPLUS BR HET PROPITI. 

A— 

EKCCRT AS OTHCRHIBC PROVIDCO RV LAV, AT ALL 
MCKTIHOO AHO POP ALL PUAROOCR CASH SHARX—OP~CXASJL_*_ 
PRCPCRRCO STDCK ARO or CMOS B PRCPCRRCO STOCR OP THC 
PAR VX£UC OP ONE HUN0NC0 OOLLARO ($100) CACM SHALL OC 
CHTITLCO TO THIRTY (30)V0TCB ARO CASH RRARC RP ROM* 
MOR̂ RTOOK OP THC PAR VALUC OP PIVC OOLLARO ($S) CACM 
l>JALL OC P.HTITLEO TO >NC (I) VOTC. FROM TIMC TO ;̂  r 

Tifoc THC CLASS A PREFERRED STOCK, THC CLASS B PRC*\ 
PCRHCO STOCK, AAO THE COMMON OTOCK NAY OC ISSUCO IR 
CHOH AHOUHTS AN0 PROPORTIONS ARO POR SUCH SOROtOCRA* 
TIOR AR SHALL"BC OCTCRMIRCD BY THC BOARD OP OlRCCTORS ' 
ARO.PCRMITTCO Rv LAM. j 

' IR THC CYCNT or 'HY LIS.W-UUTJOH, DIOOOLVTIOR* 
OR WIHBIHH HP Or THA CORPORATI Oil, WMt THCR_ ITOLORTARV 
OO* IHVOLOHTARY, THC HCLACRO OP TRC CLASS A PRCPCRRCO 
OTOOR SHALL SHARE CS.UALLY AHO OC CHTITLCO TO OC PAID 
IH POLL DSTH THC R *R VALOC BP THCtR- SRARCR ARO ALL 
ROMAIC ORNRLATIVC IVIOERDS ASRRRCR—T-HfREOH OCPORC 
ART AMORRT SHALL BC PAID TO THC ROLDCRR OP TRC CLASS 
B PRCPCRRCO STOCK OR- THE COMMON STOCK ARB, AFTER TMC 
RAYHCRT IR POLL TS THC HSLOCRS OP TMC CLASS A PRC* 
PSORCO RVDOK BP SOTO THE PAR VALOC BP THCIR OHARCR .V 
ARR ALL RRPAIO CBMHLATIVC DIVIDCROO ACO AUCO-TMtHHtO'R, 
ARB HOLBCRt CP THE CLAAA B PRCPCRRCO SYOCK ORALL OFARC • 
CO,RA«>Lr-ARD OC KRTITLCR YD OC PAID IH PULL DSTN THR 
FAO VALOC OF THEIR SNARES ARBALL OHRAIO OONOLATIVC 
OIVIOCOOR ACSJLRCO-TRCRCOR OCFORC AOV AHo~OOT"OH ALL 00)-
PAIR TO TRt ROLRCRB OP THC SRMNRR'OTOOR—A.RD. APTKR 
TRt FAYNtRT IR TRC RRDEA APORCSAID TR TRC HDtBHtRS OP 
TRt CLARO A PRCRCRRBR STSSR AHO THC C l t l l 8 H f ^ l H I O 
RYOOt Or tRR-r-ni-OALOC OP THCIR RNARCO ABO OP AtfC^T*"-

• •PAIR ORMVLATIVC RtVIOCHRt ASCROCO TWRRCRR, .THC RC< 
MAIRIRR ASSET! ARR FORM SMALL OC PAID TO TRt HOLRCRA 
OP TRt_JJLMM0R_STSSJ_CSOALLY ARO PRO DATA AOCORR'HRV 

TR TRCIR RCSPCCTIVC SRAACS. •> 

BSMMBRSt RRRlRCSS SHALL RC TWCRTY-RIHC MILLIRH ClRMT 
RVRORCO ADD RI RC TRROOARO POOR- .RORRRCR DOLLARJ 

H-$UABO*,*00) , DIVIOCR lOTO TWO •VHORCO ARO RIBETY-
CIORT TWOOOAOB ARO OIAC'V-PORR (298,094) SHARCS RP 
THf >R QALOC OF SRC nunORCO DOLLARS ($100) CASH* 

\ 



Till MAKES MB RCSIDCRCCS Br THC RTOJRAIBVMMO 
rrrrr.--- ^ i f W i | 

NAMES. RESIDENCES. NO. OP.SHAR 

M. P. THOMPODR, NEW YORK, Nr-Y. l \ -
CHAALEO DAVISOR, NEW YORK, N. Y. \~ 
8tn.BR BCYMCR, PITTRRWRHR, PA. I-
F. VI. ROCKWELL, EAST ORAARE, N. J. I 
A. P. THOMPSON, ^._Bj>rrAto, N, Y. I 

--JR. R. COLOATE, New YO"HK, N. Y. I 
L. A. COLC, EAST ORAHOC, N. J. I 
BROROC. O.CARREHTCR,JR. ST. LBOIBt, rjo. I 
E. F. BCALC, JR. - PHILAOCLPHIA, PA. \ I 

.. - i t , P. •owe.A BROOKLYR, N. Y. .N> I 
" T# J. >NIL<t>«PS, BROOKLYN, N. Y. I 

/ OCORRC P-MIR, BROOKLYR, N. Y. I 
' *** W. C. 'QOLLIVCR, Htm VoRR, N. Y . I 

,VMAM D. JORCA, NEW YoRK, N. Y, 298,0*,! 

r T *• 
TOTAL .,/> y * 29*»09* 

VI. THE OWRATIOR or TRC CORPORATOR BRALL RC 
PCRPCTOAL. 

V I U ALL TRC RROVISIOMB or *AR ACT 'C^RCCRRIRR 
CORPBRATIDRA, REVISION 0" 1896,' SEIMS CHAPTER IBS Br 
TMC LAVS OR 1896'BR THE STATE or NEW JERSEY, ARB ALL 
AMEROHCRTS THEREOF, AHO ALL RVPPLCMCRTR THERETO, ARO 

-ALL OTRCR RTA TOTES OT THE STATC Or NEW JCRBEV AFPECT-
I OB THC RBWCRA OR ft I AH T $ or BTOCR \ C ORR BR AT I ORB , THEIR 
ORR I SERB-,. 0 I RCCT0 il 0) 0n " BTOe RHBLOCR\s, MCRtTSFBRC OR 
HCRCAPTCR HJAOC, SHALL RT A RART OP| THC CMARTCR_ BR 
TRIO OBNRAHV, ARB ALL ROWERB_AH0_PAIVILCOCS C0HFCRRC0 
BV RAIO.STATOTCOr OR HRV Or THCH, OHALL OC A R ART . OR 

_!.THC RRWCRO AOO RRI VILCBEB OR TH I B CORRORATION, ITO 
BRRIOERB, 0IRECTORB, A A BT00 *HOLOCRB AB TRC e ABC MAY 
OC, CCOCPT 00 PAR AO TRC BANC ARC IO Ar̂ V*AAR.LJC_A.R 0 , 
IRARRROPRIATC TO THC -ABJCCTS BR, BR UHLANfOL TO RC 

ISIBCR OV.JTRIO BOOROR AT I OH. 

'*r 

THE OOMOCA or THE OIREOTORO BP THC COMPANY '.' 
BRALL OL THIRTCCH, ROT MAVAC IHOACABC0 OR OlMKRIRMCO 
RV AMCRRMtHT TO TRC RT-LAWA AO THCRClH RROVIOCOA 
THC OICCOTORO OMALL RC CLASSIIICO IH RERRCOT TO'THE 

*H '^Vr T IMC FOR WHI0H THCV OH ALL SEVERALLY MOLD O l f l l t , 
IHTO TMRCC" OLAOOCO. ORE CLASS TO RC OP»01 RALLY 

- CLCSTCR PRR A TCRM BP BBC YEAR. ARBTHER,CLASS TO 
>.l-y:;y RC ORIRIRALVT CLCC.TCO POR A TERM Or TWO YEARS, AHO 
' Y ' AROTHCR'OLARR xtfR OC OAIOIJULLY ELECTED POR A TCRM \ 

ft''--- ?. OP THRCC VSARRO^TACH SLAOO TO~TTOWO ornc£ K5TIL ITO" 
RRBSCRRORO ARC CLtCTiu. AT EACH ANNUAL NCCTIRO, 

/ THC OATC OP WHISH l-ALL OE PISCO OY TMC OV-LAWS, THC 
RVSBCRSSAS OP TMC CLASS or OlRCCTORO WHBSC TfRH C l * 
PIRRO IO THAT VCAA AHALL OC CLCCT_&D TO HOLD OPPJCC 

:;...,PRR >Nt TCRM) OP TH A EC TCARS. 

*lO BAOC OP AOT VAAAACY IR ARY SLABS BP 
' OlRSBTRRB tHBBOOH RRATR, RCOlAAATIOH, DISRO«LIP•CA-
;t;̂ , TIOO, 00 OTHCS RAMC, THC ACMAIRIAS DlRCAtOJJL^-OY 
, THC APPIRNATIVC VJTC BP A MA40RI TV OR THC 3*ARB BP 

i 0IR|SVRHR, MAY CLCCI A SBCCCSBBR TA HBLB OPPICK POA 
TMC OaCARIACO RBRTIOB OP THE TERM OP THE 01 RES TOR 
WHOOC PLACE SHALL At RACAOYj- ARB KIT IL-JtOC JLC S T I OH 
or Rio svoofooeoV .. ~ 

— JL-fcss 



/ 
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, Tut BOARD or uimv.u... . 
!__AUf€o> THRU RJCCJLIRRR SOTSIOC .HC STATR OR NCW 4JCROCY 

RT COSH PLAOCO At RROR TINA TO TIMC NAY OC OCOtCRATCO 
^^OJTTRC RV-LAWR, OR OY AC SJILBT tOR OR TRC BOAAD 

' | ADV OPRIOtR CLCSTCD OR ARROIOTCO RY* TRC BOARD 
Of OlRtOTORO NAY RC REMOVED AY ARY TINC RT THC AMMAN-
ATltC TRTC RR A MAJORITY OR TAC WROLC BOARD OR DlRtS-
TRRR. 

ART OTHCR ORMCCR OR CMRLOYCC or TRC OOMRARY 

MAY RC RtNOVtO AT ARY TIMC-JYVOTC OR TMC BOARD OR 
DlRCOTORO OO RY.IAY CDMMITTCCfU-OOPCRI OR ORMCCR 

^ ' OROR WORM 900M ROWCR OR REMOVAL NAY OC OOMrCRRCO OY 
TRC RV-LAWR OR OY VOTC OR TRC BOARD OR DlRCOTORO* 

/ 

TRC BOAOO or OIRCOTORO OY TJUC APR IRMATIVC 

VOTCvOR A MAJOR ITT Of THE WHOLE BOARD MAY ARROIRT 
RRON TRC DlRCCTOAA AR EXECUTIVE COMMITTEE, Of WHICH 
A MAJORITY OH ALL CORATITVTC A {BORON, AMD TO OOCM 
CITCRT AR RMALL OC RROVIDCD IN THC OV-LAWO DOOM 
COHMITTCC OHALL HIVC AND MAY CICRCIOC ALL OR-AMY or 

TRC ROWCRR Or THC BoARO Of DIRECTORS, INCLROINA ROWCR 
TR OARRC TRt OtAL Of THC CORRORATIOH TO OC ARMXCD 
TR ALL RARCRO THAT MAY Rt<)OIRC IT. 

' THC ioARF^'OiRieTDRR ov THC-APMRMATIVC 
VRTC Rr A MAJORITY Of THC WHOLt BOARR,>frV^APPRIRT '. 
ART RTRCR RTARRI HO COMMITTCCO, ARR RROR RTAHfttRR' ' 
CRNMITTC«*-OMALL RAVC ARO MAY CXCROICC ooeH^R^ircrtr^ «' 
AB'SMALL RC OOHPCRRCD OR AVTHORI CCD RY YHC RY-L) 

• TRC BOARD or DIRCCTORO NAV APPOINT HOT RHW 
RTHtR orriocRo ffr~TRC COMRARY, . BUT ALBS ORC OR HYRC 
VICC-PRCOIOCHTS, ORt OR NORC ARO ISTAHT~7RCAR4WltR0 
ARB ORt RR MORC AOOISTART SceRCTARICO, ARO TO TMC, 
CITCRT PRSVlfiCR IR THC RY-LAWS, THC RCRCSRS RR AP« 
PRlRTBR HttRtSTIVtLV SHALL-HAVC AHO NAY CXCROIRC ALL <• 
TRB ROWCRR OR THC PCW JTOCHT, ̂OR THC TRCASURCR, AHR 
"frrtMt^BtSRtTAHY RCARCCT I VCLY. i-

L RIRCO 

-V .•» •' 

. THB BOARD or DIACCTORA SHALL- HAVC ROWCR RRON 

YIMt TO TINC\TO rIR OR TO DETERMINE, ARR TO V^T THR 
ARJRRRT ySR Toi WORRI NO RARITAL OR THC COMRANV.'ARS TO 

T/AHO RCTCRNIRC TRC VSC AHR 0I ORBS ITI SB Of ARY > 
BRRPLRR RR RCT RRORITR OVCR AHO ARRVt TRt OARITAL 
BTRSC PAIR IR, ARR IR ITS OIOSRCTIOR TRC iRAAR- OP;v V 
^ISCSTSAS MAT RSt ARO APPLY ART ROCH RVRruOO OR> 
'AROVMOLATtO PROPITO IR RORSHASIRS OB ACB.OIAIRA ITS ; 

- RWR OOLIOATIORR TR SOOH CITCRT AHR" IH %%SH MARHCR, , 
; ARR BPRR BOSH T8RNR AR THC BSARR S^DJ-RCCTBRR SHALL 
RttM VSMBIIST. V 

' — SRSJCST ALWAYS TO THC BY-LAWS NAOffOY THC 
-yJTtBBNBLRtRR, TRt ARO Of OlOtOTORR MAY IjMARt RV-
..vLAvO>RRH] TINC TR TIMC, ARO MAV ALTCA, AMKRO OR RC-
;PtAL ART RT-LAWO, ORT ARY OV-LAWO MAflt, RV VMC *OAOD_^ 

I 
ARRRAL MCCYIHA SR AT ART OPCAIAL 

ALTCRATIOR OR AC-j 

''OP OIRCOTORO NAT Rt ALTCRCS OR RtRtALIO RV TRt 
.-̂ BTOORMOLOtSS AT ART 
7MCTIRR, PROVIOCR ROTlOt BR SOSH 
~ PfcAL' Rt IRBLVStR +0 THC-RSTISC OR ĤC MCCYIRA. 

IN WITHE IS WMfREOr, «c MAVC HC'RCORTD RIX.RAJR—^ 



RARRR ARO SEALS THIA STN AAV tf DCCCMICR, I99J* 

i 

/ 
STATE OF NEW YORK, ) 
CITY ANO COUNTY OF NtW YĈ K.) 

WILLIAM P. THOMPSON 
3IMON BEYMER 
FLETCHER W. ROCKWELL 
LUCIUS A. COLE 

(Hu 
, (SCAL 

: (SCAL 
(SCAL 

i Be IT RCMCMBCRCO THAT OA TNIO 5TN VAT or Oc-
ecMSER, A* O. 1891, Atrout ME, SioAtjr WARD* A COMMIO-
A LAM C A Or OttOA rOA TMC ST ATI Or MEW "JcRREY, At AIDKAT 
IM THE CITY or BROOKLYN, COUNTY or KIROOU STATE or NEW 
YORK, RCRSONALLY ARRCAAEO WILLIAM P. THOMPSON, SIMON 
REYMER, FLETCHCR W. ROCKWELL ANO LUCIMA A, COLE,—WHO,_ 
I AM OATIOriEO, ARC THE REAtONS NAMED IN ARO WHO EXE­
CUTED THE ROREROINA CERTirlCATE, ANO I NAVINA fI RAT 
HAOC RRRWH TO THEM TltC eONTENTO TNCRCOR, THCT DID BACH 
ACRROWLCORC THAT THE* OlONtO, ACAlitD AAD*OSLIVCRCO TMC 
BANC AO~TNCIR YOLVNTARY ACT ARB OEf.0. 

IN WITNESS THEREOF, I HAVC HERC'VOTO BCT 
(SEAL) MY HAHO AND ORrielAL REAL THE OAY ARD^TCAA . 

AROACCAIO. / ' 

SIDNEY WARD 
** A CONMIOOI 
TMC STATS or New JCRSCY IN New 
Y O R K i 

V 

IN WITNESS WHEREOF SAID NATIRRAL LEAD COHJPIRV 

MAS CAUSCO THIS CCRTIPICATC TO OC OIORCD RV I TO POCOIOCRT 

ARO SCCRCTAAT, ARO ITO CORROAATC SEAL TO1SC RCRCTO Af-

rixco TMC IATN OAT or OCTATTE-R-4J«_TMC YCAR ORC YMOVOAHO 

RIRC RRRRRCO ARO rirTV-ORC* 

y 

it: 

Si OMR ARR 01ALC0 IR THE 
PRCRCRSC or 

,', aViBS Rl UIWU^ 

A T i t s i L j * r 
*•(StAL) ' 

•••• Da my iin 
Sc 

—KA1IONAL LEAD COMPANY 

4 
jBRltB.lo nisius 

. FRCOIOCHY Jf 
I • •. >w' •Ian BR HUB lis 

SI ROOCTAAV 

A- * . 

JRirrr ••MiaRTua 
PRCOIDCRT^ NAJL^O AL LCAO 

2* 



•TATE OP NEW YORK ) " 
) SSt 

COUNTY OP NEW YORK J 

BE if REMEMBERED, THAT M TM£ I6TM_DfX-5£-

OoTBOCR, A* O. 1951, Rcre»c MC, TRC SUBSCRIBER, A ROTAR-

ROOLIS BP TUB STATC or New YOR»- RCRSOBALLT,»RR*ARCO 

JOHN B. HENRICH, SCCACTAAV or NATIONAL XEAO COMPANY, 

TNt 'CSMPCRAYfJJL HANCO IA ARB WHICN CXCCUTCO T N f-~.P 0 JtXaw 

0W00M,-*CO0R0IR0 TA LAW, OOCA OIRORt A AO SAT ANO MAI 

POOBP t » MY SATISFACTION TMAT NC IS TMC SECRETARY OF - -

OAIO COAPORAYIORt TM AT TNC SCAL ArPIXCO TO SAIO 

^OTMT-IRleATP 10 TNC C0AM0AATC SCA*t Of SAIO CORPORATION, 

TMC SAMC OCIRA WCLL RHOWN YO H I M | TH>T, IT MAI ARM SCO 

OY OROCR Of AAIC\ CORPORATION' THAT JOSEPH A. MARTLNO 

/ '* / H " 
Yf>lL T N K P l , f a , 0 K N r • * , ° CRRPSRATIORI THAT NC SAM SAIO 
JottPR Ai MARTINO AS SUCH PRCBIOCRT AIAH SAIO CCRTIC 

r i O A T C ARO AfRIA OAIO SCAL TNCRCTO ARMrrOCfc>«CR OAIO 

occtirie^TC, ARO RCARO HIM OCCLAAC THAT MC ̂ SIANCO, 

SCALCO_AMO OCLIVCRCO SAIO CCRTIflBATC AO-YMC VBLONTAAY 

AST ABO OCCO OP OAIO C 0 Nf OAAT ION, OY ITO OAO|R ARO OY 

AMTMORITT OR ITO OOARO Of OlRCCTORS ARO Of THC YOYO, "~ 

- 1 r. 
IfWCR IR OCRROR^OR OY MRORY, BVLV AOROTITUTCO ARO „','r • 

*->fijjBC-.r-**5«i'"-. »*»•••* • _j _ I . 

' .TNtBtOOTO B O W AOTHORIZCO, Of MORC T H Rp YWO—'VM I ROO IM 

/ • • f f O B B T Or CACH CLASS Of OYJM• HSLACAO-OT--0AIOTCORRO-

; | ^ ^ ^ A t i c l HI 111 YOTIRA POWERS, ROR TNC RSCJ ANB_ROR.P0CCR y t r 

• T ^ - - * ^ • • * • » ! » BSPt tOBCOl ARB 'MAT SAIO BCRR0R0Y-B4OJ-AQ M10 ; 

..•»,>• 
'T «AdML_*3AlrACT0 AY TM.S SAMC *IMC AS OCROCRIRtRO WITMCOO. 

i : 

« 
v cam :t Htti»lfi 

lOARIRCO ARO SWORN TO BCfSRC 
'. MC TMC OAT ARO VCAR ARSACSAIO. 

^ (BEAU, , , ' . " . . „ 
-r- • RIBB lis LftWLBR i 

: -i / NSYARV POOLIC, STATE Rf NCW VRRR ' t '; 
V ' f No. 0J-7448B00 I 

f Q.OAL.IO CRONI CO., CfRTR. f ILtO~~»1 TJI -
J*.V.Co. CLCAR, 0..-.RA ARO N.Y. Co. RtCIOTCRO 

TRRHi CIRIRCS H»'t" 30, 1952 

*1 

1 



SSt 
STATE OF NEW YORK. ) 

) 

BOUNTY OF NEW YORK )_ 
t 

OK IT "KftKNtC*Ct> THAT ON THIS IOTR'VCAV Of 

OcTODCR IR TRK VCAR OHC THOUDARO R I RJ_M»RDB*b- -AHO RlfTY-

OHC, oerooK MK^Nr SUBSCRIBER, * NOTARY PUBLIC or Mt* 

YORR, RCROOMALLY ARTCARCO IR RAID COORTY-ARO^^TJTA^ 

JOSEPjĵ A. HARTINO AMD JOHN B. HENRICH, or FULL ARC, WHO 

I AH OAtlSMKO ARC THC RCROORS RAMCD IN ANO WMO CXCCUTCO 

/ . 

TM̂  rOACOOIHA CCRTIflOATCJ ARD I HAYIRA MOOT MAO* ̂  

CROWR TO THCM TMC CONTENTS TMCRCOR, THCY DIO THCRCURON 

SCVCRALLY ACKHCMLCDSC THAT TRCY SISNC0, SCALC0, ARO 

OCLiVCREO TNC OAMC AO' THC IR TJIUJATARY AO Y AHO OCCD ROR 

THC USED ARO A U ARO AI A THtRCIH CXRRRROCO*-

IN WITNESS WHEREOF, I MAVC_MCOK.ITO OCT MY 

HARD ARD^AfRIACD MY OfflCIAL SC Ai. AT NCW YORK, IH THC 

STATC ARR COUNTY ARORCBAIO, THC OAT ARO YCAR CAST AOOSC 

WRITTRH, ' _ —~-

j i llMI. A!A ImWmlV u iaEflO 
-RJOTART. POOL IO or New YORK 

T 

Mi* 03^744«SQA *< 
QVAL. IR BRRRC CO. ,CCATR. rji.es WITH , J£ 

N.Y.Co, CLCRC, BRORA AHO N.YiCo.«^ftt«ioTeso** 

CNOORSCO 
BLED AM) R T "A' 

V ., 5" •rj'TSMy 

' 
V. 

j 
V 
1 

V • 

,# ^fei. i ' • 

t 
•;,i**-r*"p" 

• 
v . 

* J - ' ' 

• t.. • 

i- •f: • 

RV 

t' 

'.IS-
14/ 



I)^li:frlmc-rit of Stato 

CwtlfteiU of A»nd»unt of CTtlflcoto of Inoorlorttlen of KATIJNAL 

llAAJSffi&JOLi 1 
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CERTIFIED top/ D^*^f^*L 

«O.-«IB of T h . Ft i . , « , ->[>*,-,,,.,. , 

.Clerk 

AtXndnent of 

V*-T .fit .'..'.r ->-r 

v. 

CD 

<0l 

FILED »*•».- •• •* %-nury«' 
Suit sit1- ><;>.. -V- -j f--

t e c RGC J. P^KSR. 
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/ NATIONAL LIAO .OMPALY 

r o Kijijo • 
or mmsaamt orrxct AKD maxmm man F 157*7 

a eorporatloa 
lBhaa> of Corporation) r~ • 

hereby oortifloo that, pursuant to o duly adopted reaolution of Lto boord of 

directors, tho oddrooo of tbo roclctorod office of tbo CDrp|mtlon la tbo State 

of Colorado ohall bo .1700 BROADWAI. OTVBB 2, COLORADO — 1 

thaVtha ragletered agent of tbo corporation vhoee buolnooo oddrooo lo ldoatleal 

with ouoh regletered-Office, obAll bo TBI CORTORAIIOB COKPAWT i 

aad that tbo prlaolpal place of buolneaa of tbo eorporatloa la Colorado lo: 

29*5 "~~ BLARl STUCCT JCOVKO 5, CpLOAAPOy 

So. 

(If 

7J 

bo executed 
0CTO0to| 

Street 
addrooo ao regiAtared office, insert " 

"city 

, tbo undersigned corporation bao cauAed thlo eortificato to 

lto DOM by lto President, thlo 2gao day of 

.# 19 53 

NATIONAL LEAD COHPAWY 
of Corporation) 

of officer] 

StAB Of NEW YORK ] 

OODITT 07 NEW YOHK 

Before aw, 
a Notary Public la and for tbo oaid County ond State, personally appeared 

J« A. MARTI HQ >. who acknowledged boforo ao that bo lo 
Iho PreAideDt of llT-IOIAI. Ll AB CfllirAI 

(NOAM of Corporation) 
that bo olgned tho foregoing, and that tbo otateaeoto contained therein are true. 

Za wltaooe who re of I have hereunto set ay trod oa4-ooat-ohlo 22ao 
day of OSTOOtO , A. D. 19 &B 

MOT m rj-t^ATjIjor 
MteVi 

BoUt 
sTreetlve eorporatloa ohall bare 1# 1959, 
U the ~x%» of OHitmtt 

<a> A registered offloo Which nay bo, bat need not bo, tbo ooaws 'ao lto 
plaeo os? baalaooot . 

— A registered agent, whleĥ jasat aaŷ bo either oa ladi'/idual rooldoat, ' 
*r a AoaesriU eorporatloa, ox a fsrelga eorporatloa authorised to do haolaooo 
la Colorado, baring a baalaooo offloo identical with ouch reglatered offloo. 
tr JOB m IAPS or m tmnrnxmo $am AID m ttxma* or TEE JBUXBBIBD crrxct 
AJB 9JBJ BASBl AS OXYBI OB «JB LAST '•BJI.BBBB ABB AOBaTf • POM tTUUNm TCZT ICS, 
BO mzBO rm wzu BB BJBOTUBB «ti TUB navmrnm, wt, TJP arm THE ^ OR 
« ABtaBMB BBYEALoT A OL»li» A FlXlaTJ PBS Of PlYB (s)S) DOLLARS NUBT BeT PtJtBUICaTJ) 
VXH 9JBaŜ JJ0ClaaTsTf> 
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HATIOWAL I£AD COMPANY 

Certificate of Retirement of ctaaa A~ 
preferred Stock ard Claaa B Preferred̂  
Stook and Decrease of Capital and Anend-
aent of, the Certlilcatf of Organization. 

s^/^^ National Lead Companŷ  n corporation of thê  

Stjate of New Jersey, «*oes hereby certify aa follows: > 

1. That J. A. Martlno Is tho President and 

that John B. Henrich ir. thr iecretary of said Corporation 

-̂ 2. That the principal and registered office of 

oald Corporation in tho State of New Jersey is at the 

Foot of Chevalier Avenue, Sayrevllle,~and the name of 

tha agent therein and" in charge thereof and upon whom 

prooeoo against tho Corporation may be served lo Earl_K. 

Sohwartskopf. 

3. That the total authorized cap-Its I-etook of— 

t̂ha Corporation aa set forth in Its Certificate-of Organ­

ization as heretofore amended io one hundred f if tf s41**eif' 

($150,000,000) dollora, divided Into twenty million five" 

hundred-thousand (20, 500, OOO) ahares, of which two \^ 

hundred fifty thouoand (250,000) nhareo are Claaa A Pre­

ferred Stook of the par value of $100 eaoh, two hundred 

Tifty thouoand (250,000)"W.yô a are Claaa B Preferred 

Stook of tho par value of $100 each* and twenty million 

(20,000,000) ohojffee ore Common stook of tho par vaiu-ê of 

5 eaoh. / 

t: 
/ 

A3. That the total number of sharea of oald 

authorised oapltal otook loouod and outstanding at the 

time of tha annual mooting of tho stockholder̂  herein— 

\ 



altar referred to waa: Claaa A Preferred Stook, 243,576 

Sharea) Claoo B Preferredjtack, 103,277 ohmroo; ond 

Gossoon Stock, 11,706,172 ahares. Included in the fore­

going were 29,683 sharea of Jiaea A -Preferred Stock, 

15,928 shares |of Class 3 Preferred Stock, and 1,0̂ 0 sharei 

of Commin Stock held in the Treasury of the Corporation. 

/ 5. That the Board of Directors of the Corpora­

tion at a meeting thereof duly convenê  ah^held on the 

26th day of PObruary, 1963i ;>t which a quorum wae preaent 

and-ACtlng throughout, duly adoftod the* following resolu­

tions: i l 

"WHEREAS, this Board haa formulated a plan 
to retire the outstanding sharesiof the Class A 
Preferred Stock and Class B Preferred Stock of 
National Lead Company (hereinafter called the 
'Company'), subject to the favorable vote of two-
thlrda in intereot of the outstanding aharee of 
e?ch claaa of atoek of the Company (excluding the 
shares of each-class of-8tocl< held in the Treaoury 
Of the Company), ( 

"RESOLVED, that said plan, ao set forth in 
the next oucceedlng resolution of this" Board,-be 
.̂submitted *o the etbckhnlru-r.- of th* Company to 
"Sake action-thereon at the annual meeting of 
oald stockholders'appointed to be held on April 
18, 1963) further v 

"RESOLVED, that th'.s Uourd deems it advlSr 
able and hereby declare.) It uo be advisable that 
the Authorited CUBB A Preferred Stock of the 
Company, consisting of .'53,0 O shares of the par 
value of one hundred do Horn ($100) each, of which 
2A3,676 aharea aro preeontly Issued and outstand­
ing (including 29,683 shares now held in the 
Treasury of the Company?7~en4. the authorized Claao 
B Preferred Stock of the Company, consisting of 
250,000 shares of the par value of one hundred 
dollara ($100) each, of which 103.277 shares are 
presently issued and outstanding (including 15*928 
aharee now held In the Tree*any—of the Company), 
be retired ond that tho oapltal of the Company 
be deoroaood -By the aggregate par value of oald 
2U3.676 oharea of Claaa A Preferred Stook and the 
aggregate par value of said 103,277 sharea of 
Claao B Preferred Stock in the total amount_oX-

1 



Thirty-four trillion elx nundred--.nlncty-f ive 
thousand three hu>dred dsllirs ($34i695#300). 
The hoi dart of en. h presently outstanding 
Class A Preferred Stock (ex:lading the Company) 
shall be er.titleu to r«»oslvt« * 177.50 per share 
in oash (and intcieot thercor. 1S~the rate of 
4 3/8$ per annas; irum A; rll 19, 1963» to the 
date their stock i ertil'irates are ourrendered 
but not beyond Kz;: 3, 1953), . lua an air-u'it 
in oaah'equal to ivider.js .it the rate of 75* 
per annum eccru»ci throifr.n the close of bua-ineTs 
on April lb, 1)6?. Each holder of auch pre­
eontly outetandir., Clan' A Preferred Stock (ex­
cluding the Ccmpn. y) rl.Nll, r.t hio option, re­
ceive, Instead of eush, Twenty-Five-Year-Sub-
ordinated"" r>et>cntt.. e? nor:-ro1eeiaahle_fo;' 10 yearo, 
subordinated to i<r.ior Indebtedness aa defined 
in the Indenture '.rider v tlch said Debentures Kill 
bo issjied,- In sh< principal er.ount of $177.50 -paov— 
share, providing ; or intrre.it from April 19, 1963 
at 4 3/8}< per int.. m pcyibl*! semi-annually c •» 
October 1 snd Apr.i 1 i i eaoh year, beginning, 
-October 1, 19ij, ; !.;is. .'itr.ount in cash equal bo 
dlvidcnda Et l.ne lute'ui' l$> per annum accrued x

x 

through the close of builne.n- on April 18, 1963,— _ 
and the cash amour.t, if any, ay which the total 
principal amount <• f said Debentures to which such 
holder is entltlec. exceeos an integral multiple 
of $100. Sue!; op\A5n~msy be exercised by each 
ouch shareholder L-y the surrender of the certi-
flcateo of stock held by him and written notice 
in the form to be prescribed by- the Company given 
by the holder to the Company on or before Max 20, 
1963. Eaoh such holder of Class A Preferred-Stock 
who/ has failed tc give such notice within the cine 
prescribed shall receive $177.50 per share in eaoh, 
and interest thereon ut the rate of 4 3/B5C per 
annum from April 19> 19t3 through May 3, 1963, , 
plus JII amount in cash e;ual to dividends at tho 
rate of 7£ per annum accrued through .the close of 
business on April 18, Y ' j. Thê oidcr'e of such 
presently outatanding Ci 13s H Fret'erred Stock (ex­
cluding the Company) s!:.il J* "entitled̂ .to receive 
$152.50 per share in cv.v> ( ind interest thereon at . 
-the rate of k 3/8? per fron*. April,i 19, 1963, 
to the date their otock certificates -are surren­
dered but not beyond May 3, 1963), plus Han amount 
in oash equal to dividends at the rate of 6jC.per. 
annum accrued through the close of business on 
April 18, 1963. Each holder of the presently out­
standing Class B Preferred Stook (excluding tho 
Company) shall, at his option, be entitled to re-
oeive. Instead oT~eath, Twenty-F̂ ve Yea* Subord­
inated Dobentureo non-redeemable for 10 years, 
aubordlnated to Senior Indebtedness as defined In 
tho Indenture-under which lAld Debentures will bo 
Issued, in the principal amount of $152.50 per . 
share, providing for interest from'April 19, 1963 
at •! 3/Bjf par annum payable semi-annually on 



.,/ y 
\ . 

October 1 : nl April 1 o; ef.;i year^-beginning 
—October 1, 1963, ;lus •: amj: :;t ir. cnshhequal 
- to divider a at the rr.rt of 1; per innura accrued 
through the close 01' b ineis on A;?ril 18, 19jj, 
and the cat,h amount, li' any, oy whl:h the total 
principal 1 mount cf so'.c Deoer.tû ea to which 
such holder la entitled exese ,1s an Integral 
multiple ol' $100. ~Such optic r. may be exerclaed 
by each such ehaiieholccr by the Surrender of tho 
certificates of stoc:. held "~y him and written 
notice in the form to bt prescribed by the „._ 
Company given by the holder -o -the Company on 
or before May—207 1;)5;>. Each auch holder of 
Class B Preferred Stock who has failed to give.' 
s-ich notice- within the time pr?5crlbed "shall 
receive $1̂ 2.50 per share in cash, «j«LJÂ rest__ 
thereon at the rattwof 4 3/-/ per annum from 

1 19, through Kay }, 1963, plus an 
amount in cash equal to dividends at the rate 
of 6$ per annum accrued through the close of 
business on April lb, i^63. All the foregoing, 
dates are based or. the assumption that the rev 
tlrement of the Preferred Stock will become \ 
effective ::t the opening of business April 19, 
1963. Should there bo any ohangc in the retire­
ment date, all dates will c.v ?.ge accordingly. 
The shares of Clars A Preferred Stock and the 
shares of Class.B Preferred .. tock held in the 
Treaaury of the C< n:paiiy--£hjil! b<* -iutcsatically 
retired upon filing of theoTrthif lcate or re­
tirement. The excess of tho aggregate prin­
cipal amount of ei.id ̂ /cbenturea Issued nnd cash 
paid (other than tnti -est) over the total par 
amount of the Cltvs A. I'referred Stock and the 
(Mass B Preferred jtocK retlria, plus the amount 
of cash pa: J in ileu accrued dividends on 
both ilassta of retired stc:!-., shall be charged 
to th». Company's tnrrird suriJus; further 

"RESOLVED, that, in th* event that said— 
proposal shall receive the f^voruble vote of 
two-thirds in interest of the outstanding shares 
of eaoh class of stock (excluding the shares of 
eaoh olaaa of stock helalh the Treasury-of. tha 
Company)", Article IV of the Certificate of Organ-

j, lzation of the Company, as amended, "shaAl̂ be 
•^f further amended so that It ahall read ao f olio wo 1 

"""" 'IV. The total authorised capital " 
atook of the corporation lo one hundred -
million dollars ($100,000,000) divided v 
Into twenty million (20,000,000) ahares \ 
of common otock of the pap- valve of five 
dollara ($5) eaoh. ~ .." 

'Exoopt aa otherwise provided by law, 
at all meetings and-for all purposes each 
ahare of eoniv*n~rtock̂ of tha par value of 

/ . 

/ 

-to.-
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f five deilarc t;.) r-ah BMiLhe entitled 
,j to onu (i) wi.fr. i rm z". r>e to tioMk.the 
» common stock' : ••; 'ae Issue J in sueh emounta 
\ .̂ ând-proportt-: s a id ior u ich consideration—-̂  
•> ohall be Jft?nin.*d by the Board or*^ 

Direotors »r»2 psrmitced by law. " 

— - ."ihe_nr:. r.t ..iti whl ;h the corporatlpn 
•hall •ommor.et ;u3in;ss snail bo twenty- x . 
nine nillion 'l-tt Mndrei and nine thousand^ 
four h.r.dr.id i:oil:.rs .809,400), divided- ~ 
into tvo hur.diej ir.c nine ;y-elght thousand 
ar.d nlrety-fotr ,'i2?,09<.' shares of the par 
value of oiVe Tur'.dred-rdoli irs ($100) eaoh."' 

6. That thereafter on "A i l3th day of April, 

1963, pyurauanjt to written notice given to every.x-«*ock-

holder, as provided in resolutions of the Board of Direc­

tors and the By-laws cl- t:.e Corporation, the annuajl 

mooting of stoekl.oldoi* u;" t:.c Cor? yation was held, at 

which, meeting more tnan twc-thlrda In7 interest of each 

S olass of stockholders havirv: votinp Dowers w*re present 

in person or represented ut uald meeting,,,4hd that more 

than two-thirds In Interest of the holders of Class_ A 

Preferred Stook, more than two-thirds in interest of tho 

holders of Class B Preferred stock And more than two-

thlrdo in interest of the holdera of|common Stook voted 

in favor of tha elimination of (his Corporation's 

t, 250,000 shares of authorized Class A Preferred-Stock and1 

250,000 shares ol authorized Clasj i P: e7orf«d~Stook--and—-

*~ "ritê Ueoreast- In-capital of this Corporation tf tho 

-aggregate par value ol they243,676 shares of said Class 

A Proferred Stock and 103,277 shares of said Claoâ B Pro 

forred Stock Issued and outstanding in tha manner and 

subjoot to tho terms snd conditions set forth in said 

reaolution of the Board of_Dlreotors declaring aald re­

tirement and decrease advisable. That at aald mooting. 

'A 
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Imore than two-thirds :: lr.tvrj.rt c! tho holdera of Claca 

7<|A Preferred Stock, ;ncr. thv.̂ :Ko-t \Lrda In interest of 

V jthe holdora of Claaa ;• Prefirred S:ock and more than two-

thirds in interest >A :ne \c: ierj the Common Stock of 

the Corporation vot.'e :n f:.\o? o:' ;he amendment of this 

Corporation's Certifl.-r.ts oT~5rguclzatlon aa heretofore 

I amended to exfect sal:-: rstlren»;n~ of aald Class A Pre-

|ferred Stock and oald class D Preferred Stook, and oald 

|decrease in capital, as deemed and declared advisable in 

Isaid resolutions of the Board of tlrectors. 

IN WITNESS ;%:.ESBC-r, said NationarUad Company 

haa caused thia certificate •. 3 bo Jlgned by its Preaident 

and its Secretary and its. ?orat t seal to ̂eHiereTinto -

affiJ v.1 this 18th day <f Arr'.l, 19<33. 

N'AjJ'.-JAL I SAC COMPANY 

By / / 
— / , Secretary 

Signed,-Sealed and Delivered 
in tho presence- of and attested 
by: 

9vV v-

r 
/ 



! 
j STATE OF NEW *<JWK ) N \ 

/ ! 
COUNTY OF NEW YOHK ) 

/ BE IT HLv.;;:'.bHHLD, that or. thla l8th day ofJ 

!

April, Ona lhoueand Iii no Hundred «rd SlXty-three, In the 

County ,and State sfortoMd, before ::.e, the subscriber, a 

i Notary Public au-h rli ed to t£ke dvknoKredger:entB and 

• |proofs in laid County anc •••••in., prrior.aily'appeared 

JOHN B. HENRICH, t»ho, tolii", bj r.s t.i.ly sworn according 
!tP law on hla oat;r. h depcst and tay'that he is the 

Secretary of Nat .cn >i Uiad. <. or pany, ti\e Corporation in the 

foregoing certiflcat . rr-ited: tl.it he well knows the — 

oorporato seal of tr? aTTId" Jrporationj that the seal 

|afflx*d to oald certificate '.- the seal"of aald'cbrpora-

tion and that thu sea. •.;»« . o affixed and aald cert if IT" 

oetesigned and delivered pursuant to a vote of the Board 

*"LpfDlreotors of iiald CorporaMpn ind the vote of mor̂e 

ihan two-thirds in interest of each claaa of otockholders 

having voting powers by ordt-r of J. A. Martlno, who waa 

at tho time of tho execution thereof, tha President of 

said Corporation; tha tie ê w-aaAĉ seal affixed and aald 

.A. Martlno deliver the t :d certificate and heard him 

doolar* that he algnet:, BVL I I. and jellvered the same as 

tho voluntary sot and deed of the raid Corporation,-"pureu-

ant to oald authority of ULLJ Board of Directora anC of 

tha atoekholdero of t».o Ccr orotion for the useô jand, pur-

poaea therein expressed snd that this deponent signed Ms 

naaM thereto at tho sam« t'.r.v aa^Seoretary of the Cor-

porttion, in Acaordance with tho provisions of tho 

statute In such caae rjde a..<l provided. 
. "H< — 

I 
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il 
And »»«• f- il:cr enye thn th<* resolutions of 

tne Board of tire.:', .a referred tt and incorporated In 

stid oertif icatt , •. : e adopted at a regular neetlhgrST 

said Board of L.'.reouis, d.ly co. •. tned and held on tho 

26th day of February, 1963 at wr.i.'n a "quoTuTn-wao -proaent— 

.and acting throughc . * K~---. 

He furtl u;.ys that scid annual meeting o f ^ ^ 

stockholders cabled upon notice as m said certificate^ 

recited, waa duly held ca the lStl; day of-April, 1963.x-

and that at auch stockholdere' meeting more than two-

thirds in interns t of ea ch c > aaa. of stockholders having 

voting powers wiire present it pen.on or represented at 

said meeting and more V. o-th.:rds ~in interest of 

each-claes; of ajj,ckhol.U:\: h:.v:r.e: voting pov.crs vot*ci 

ia favor of the reuirenent o: the authorized Class A 

Pre/erred Stock consisting 01 ou.oOO shares of whlch| 

243,676 shares ure presently i33u> d and.-Oitp-andlng 

and the futhorlfcd Claui !:. ?:•«•-• ferred Stock insisting 

of 250,000 shares of whl .<h If j,277 sharesiftt.e presently 

Issued and puts*.ending, In the n-anner and uppr||the terms 

and conditions provided in s; id v> aolutiona,of the Board. 

.0^Director* ae: forth .1 sa' i cc-ifie.lte; and that 

•ore than two-tairds l.r. i:tte:otit • .£ each olr.aŝ of atook-

holders having voting powers voted in fiivor of the 

amondment to the Certificate of Organisation of the 

Corporation aa heretofore amended aa declared advisable 

-8-



r 
reabiut |jby the Board of 31 rev tnr 3- '. n oald r«abiutlon> 

{Sworn to and • uhacrlbed bci'ere . 
Ime, a Notary Public In and Tor 
I tho County of N«w Y'-ik, in the 

of New York In 3aJ*3 counrv 
bate thla iflth dav of Apr i l , 

Notary Public in and ;'or t:.e 
County of Now York 1:. the 
State of New York. 

NOTARrruui.ic.ti . >iiv. it> i . . 
H-. .A- / . . I • > 

Oa.M.r 1 in N> •>. . o.V • 
e»iH«ti 1 • , ! « ! • » » " • > . 1; 
fwnniitr- i w n I 

X 

CN00R3C0 

FILED AND « J M ; t i , j i 

1/ 
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mnoemi IJUO omirr 
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<3H £rsttmtmg JBfjeretif, if/mr/crrittifr 
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CERTIFICATE OF AMENDMENT -

OF 

/ CERTIFICATE OP ORGANIZATION 

:OMPAj[̂  NATIONAL LEAD COMPJ 

The location of the principal office In this 

State it at tho Foot of Chevalier Avenue, In tha City 

of Sayrovlllo, County of Middlesex,'State of New Jersey 

(Mailing Address: P.O. Box 58, South A»boy? New Jersey 

088T9). I 

The nam* of tho agent therein and in charge ( 

thereof upon whom process against thU.jcorp_orjstlon may 

erred, lo Walter 0. Moran. 

v 

The Board of Directors of National Lead 

Coaspany a corporation of New Jersey, at a meetlng\held 

on tho 27th day of February A. D. 1968, adopted resolu­

tions declaring It advisable that tho certificate of 

organisation bo amended, whlchjresolutlons road as 

followsI 
"WHEREAS, this Board 

believes It. to be in tho best 
^ interest of the-Coapany 

that the authorized capital 
' atoek of the Costpany bo Increased 

to thirty-five milllon(35,000.000) 
shares, divided into thirty million 
(10,000,000) shares of-connoonrstock 
of the par value of Five Dollars 
($5.00) each, and five allllon 
(S.000,.000) shares of preferred stock 
without par value, In order-to 

" provide for expansion of tha bualneaa 
of tha Coapany, and for-other corpor­
ate purposes, 



I 

"RESOLVED, That th« two 
next succoedlnc resolution*— 
of thlo Board be submitted to 
the stockholders of tha corpora* 
tlon to take action thereon at 
the annual sv**tin4_of__said stock­
holders appointed to be held on 
April 18, 1968r further 

"RESOLVED, That, subject to ^ 
the favorable vo*j of two-third* 
in Interest of the outstandln 
sharet of common stock of the 
corporation (excluding the shares 

-of such common stock held in the 
Treasury of the corporation), 
Article IV of the Certiflcat*~©T 
Organization of the corporation', 
aa amended, ahall be further amended 
/T_that it shall read aa followa: 

"IV. The total authorized 
capital atoek of the corporation is 
thirty-five million (35,000,000) 
shares, of which thirty million 
(30,000,000) shares shall be ahares 
of Common Stock (hereinafter called 
the Common Stock) of the par value 
of $5.00 each, and five million 
(5.000,000) shares shall be Pre­
ferred Stock(herelnafter called the 
Preferred Stocte)̂ without par value. 

"Except as otherwise provided 
by law, at all meetings and for all 
purposes each snaro-of Coataon Stock 
shall be entitled to Une(l) vote 
and each ahare of Pr* ierred Stock 
Shall be entitled to 6rto(l) rota, 
and, In addition, each share of 
Preferred Stock, shall be entitled to 
vote as set forth below In Section 
*(g) and (h) of this Article IV. 
-Pros time to time thê Common Stock 
and the Preferred Stock mar be 
issued in such amounts and-oropor- ' 

__tiona-and for sucTT consideration as 
shall be determined by the Board of 
Directors and pemittedV by law. 

"The doelgnatl^ma-and-tbA-4»oj<ijrjL_ 
preferences and rights, and the 
qualifications, limitations or 
restrictions thereof, of eaoh claaa 
of stock of the corporation which 
are fixed by this Certificate of 
Organisation, and the express, grant 
of authority to the Board of' 
Directors to fix by resolution or 

-2-
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resolutions the designations, and 
the powcra, preferences and -riBttta, 
and. tha- quaitflcatlona, limitations 
or reotrletlona thereof, of tha 
Preferred 5tock whieh are-not fixed 
by thle Certificate of Organisation 
are aa follows: ' 

"1. The Preferred Stock shall 
be entitled to limited preferential 
dividend* and to a fixed amount 
upon any liquidation or dissolution 
or windine UP o r distribution of 
assets of tho corporation, as deter 
mined by resolution or resolutions • 
of the Board of Directors. 

"2. The Preferred Stock may be 
lssued~freeu£lme to time In any 
amount, not exceedinc in the acgre-
r.ate. Including all shares thereto­
fore Issued and then outstanding 
of any and all series thereof, the 
total number of—shares of the Pre­
ferred Stock hereinabove authorized, 
as Preferred Stock of one or more 
series, as hereinafter provided. 
All shares of any one series of the 
Preferred Stock shall.be JLdentlal 
In all respects, each series thereof 
shall be distinctively designated 
by letter or descriptive words and, 
except as permitted by the provi­
sions of this Article IV, all serlei 
of the Preferred" Stock,.shall rank 
equally and be identical "In al l 
respects. \ . -

"3. Authority Is hereby expreasjjy 
granted to tho Board of Directors ^-
from time to'time to issue tha Pre-

- ferred Stock as Preferred Stock,of 
any aeries and in connection witlr 
the creation of each such serles^to 
fix by the resolution or resolutions 
providing for the issue of aharee 
tfrwreof the designations and the 
powers, preferences and rights, and 
the qualifications, limitations or 
restrictions thereof, of such series), 
to the full extent now or hereafter 
permitted by the laws of the>State 
of Hew Jersey, In respect Of the 
matters set forth in the following 
subdivisions (a) to (e), inc1 us 1 vat 

-3-
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V 1 
(a) Tho dividend rater-of-eucĥ  

series; < " " — 

(b) The terms upon which the 
— ahares of such series may be 

redeemedi 

(c) The amount which shall be 
paid to the holders. , of tho 
'hares of. ouch series In the 
event of any liquidation or 
dissolution or winding up or 
distribution of assets of 
the corporation; I 

(d) The terms pr.amount of any 
sinking/fund' provided for 
the purchase or redemption of 
the shares of such series; an< 

(a) Tho terms"upon which the 
holdera of tha ahares of such 
series may cenvort the samo 
Into stock,of any other.class 
or claosos or of any one or 
more series of the same class 
or of another class or classei. 

\ 

" 4. The powers I, preferences, and 
rights, and the qualifications, limits* 
tions and restrictions thereof, appli­
cable to the Preferred Stock of "all r 
series are as follows: 

(a) Out of the surplus or net 
profits of the corporation 
legally available for divi­
dends the holders of the Pre-

v ferred Stock of each series 
vshall be entitled toNreceive, 
when and aa declared by the 
Board of Directors, dividends 
at tho per annum rate deter­
mined as in this Article IV 
provided for auch aerlea, and 
no more, payable quarterly in 

.March, June, September and 
December in each year(each 
such quarterly period being 
hereinafter called a dividend 
period), in each ease from the 
date of Simulation, as herein-
afterTh subdivision (a) of 
this Section « defined, of 
such series (provided, however, 
that, if the date of cumula-. 
tlon of such series shall be s 
date less than thirty-(30) 
days prior to a dividend date, 



the dividend that would o-hrr-
wlae be payable on euch divi­
dend date will be payable or 
the next succeeding dividend 
date:, before any sum or sums 
shallbe set aside pursuant to 
subdivisions (b) or (f) of this 
Section « for tho purchase or 
rodcmption of Profcrrod Stock 
of any aerlco and bo fore nny 
ulvlu.<ndohall be declared or 
paid upon or oct apart for, or 
any other distribution shall 
be ordered or made In respect 
of, or any payment shall be 
made on account of the purchaae 
of, the Common Stocky"and such 
dividends upon the Preferred 
Stock shall be cumulative 
(whether or not In any dividend 

£ period or periods-there-ohall 
be surplue~oc.net profits of 
the corporation legally avail­
able for the payment of such 
dividends), so that, î -srtrrany 
time dividends upon the.out­
standing Preferred Stock o f \ 
all series at the respective 
per annua rates determined as 
hereinabove specified for Such 
series from the date of emu­
lation of each such seriea to 
the ond of the then current 
dividend period shall not have 
been̂ paid or declared and a 
sum sufficient for the payment 
thereof set apart for auch 
payment, -the amount of the 
deficiency shall be fully paid, 
but without interest, tSr divi­
dends in such amount declared 
on each such series and a sum 
sufficient for the payment 
thereof set apart for such 
payment, before any sum or suns 
shall be sat- aside pursuant to 
subdivisions (h^ or (f) of this 
Section 4 for the purchase or 
redemption of Preferred Stock 
of any seriea.and before any 
dividend shall boj. declared or 
paid upon or set apart for, or 
any other distribution shall 
be ordered or made In respect, 
of, or any payment shall be 
made on account of the purchasi 
of, the Common Stock. 



All dividends aeciarca on in* 
Preferred Stock for any divi­
dend period snKll-be- declared 
pro rata so that ;the amounts of 

i olviaenUI per shara. declared 
for such period on the Preferred 
Stock of different scries that 
were outstanding during such 
period shall In all' loses bear 
to each otrir the same propor­
tions that the respective divi­
dend rates of such series for 

_ ouch period bear to each other. 

- (b)Out of any snVpius or net i 
prof lto of the, corporation 
lenally available for dividends 

^remaining after- full cumulative 
" dividends upon the Preferred 

Stock of all series then out­
standing shall have been paid 
for all past dividend periods, 
•and after or concurrently with 
making payment of, or declaring 

* and setting apart for payment, 
full dividends on the Preferred 
StodkvOf all series then out­
standing to the end of the then 
current dividend period and* 
before any dividends shall be 
declared or paid upon or set 
apart for, or any other dis­
tribution shall be ordered or 
mode in respect of, or any pay­
ment—shall̂  be made on account 

V of the purchase of, the Common 
Stock, the corporation shall 
set aalde on its books w.ien and 
as required, in respect of each 
series of tbe. Preferred Stock 
any shares of which shall at 
the time be outstandinc and In 
respect of which a sinking fund 
or purchase fund for the re­
demption or purchase thereof 
has been provided for IhTThe 
resolutions providing for the 
issue of such sharej, the sum 
or sums required by the terms 

t***~~— of such resolution or resolu-— 
tlons aa a sinking fund or 
purchase fund to be'applied In 
the manner specified above. 

-6-



(c) Out of any surplus or net \ 
profits of tha corporation i 
locally available for divi­
dends remain Inr. after full 
cumulative dtvlde~nds upon the 
Preferred Stock of all series 
then outstanding shall have 
been paid for all past divi­
dend periods-,—and after-or— 
concurrently with making pay­
ment of, or declaring and 
setting apart for payment, 
full dividends oh tne^rTe-
ferred Stock of all series 
then outstanding to the ~and 
of the then current^dlvidehd 
period and after the corpora-, 
tlon shall have compiled, with 
the provisions of the-fore--
going subdlvlslon(b) of; this 
Section 4 In respect of any 

_ and all amounts then or there* 
— tofore required to be set 

aside or applied In respect 
of any sinking fund or pur­
chaae -fund mentioned In said 
subdivision (b) andNshall 
have made provlsloff fop com­
pliance with said subdivision 
(b) In respect of the current 
sinking fund or purchase fund 
period for each series of 
Preferred Stock then outstand • 
ing and,entitled to the 
benefit ~$t a/sinking fund or 
purchase' fund., then and not 
otherwise, the holders of the 
Common Stock_.shall, subject 
to the provisions hereof, be 
entitled to raw ive such 
dividends as may from time to 
time be declared by the Board 
of Directors. 

(tf) The Preferred Stock of all 
series shall be preferred 
over the\Common.Stock ao to 
assets irt the event _of any 
liquldetlon-or dissolution or 

minding up or distribution of 
assets of the corporation, 
and In that event the holders 
of the Prefarrad JitoclL of 
each series shall be entitled 
to receive, out of the assets 
of the corporation available 
for distribution to its stook 

vholders, an amount determined 
as provided In thLa Article 
IV for every shara of their 
holdings of the, preferred 
Stock of such series before 
any distribution of the asseti 
shall be made to the holders 
of the Cossaon Stock) • if 



uld.Uon or *"Vjifinutlon of;, 

holders^ :Vi\aa. to tha.. 1 

Bholl be « r ; l i S holder* of 

the P « f t 0 ^ h a r e ^ t e * i y - ^ ^ -
oerlee, to ehar^ c o r p 0ration 

- the ooaet* or «w % v to 
a,vell*» lc r vLl» then remain-

ing «- c c o r d !:f 8 tne Common atocK 
oFtharaa of t h « ^ c U v e l y v 
h e l d b i IS mutation of 
l f u p ? n ^ ir wind inc «P dlaooiutlon or " o f the 
diatrlbutlon off J ^ j , pay-
corporation the J-p-et to 
able on or wj™ K o f all 
the PreferreQ »*". d V n full. 

E X ^ "i"2S.t- ĉordlj 
SatrihuHon o ^ S £ S n t . * A * 
to the -W^^ie in reapect | 

full. , 
,rf,vta of cumulation, 

- with r o W S S ^ S L ^ - ^ i * 1 
8 t 0 C V L * 2 e n the «*te o n ^ l 
deemed to me*J P r , f i S S t l 

laaued. , X . 

_ln the • T . r ^ . M ^ l ^ P S i t • ~ additional then eaTlV ' ferred Stock of JJf ^ p £ d 
in* • • r l , , i . ^ i d Stock of -«* n 

Srthe l >f«'J rr o

dthe U-uo off ' 
^ r l t S t f Lionel .here". J 

S f « f v t S * 0 f ^ c o r a d o r 
^ ^ f l r r e n t o c k ^ f ^ 
the Preioryv _ato pria*** • 

the l " * ^ * deemed to 

Uonal » 



/ A J i i x.ne r r e t i : n e « > . . , i w . n l 

any part of any c-ftea then 
of, at any time outstanding. 
may be redeemed by the^eor-
poratlon(except aa otherwise! 
provided by the Board of 
Directors in accordancaNvlth 
Section-3 4>f. this Article-. 
IV) at Its election express's 
by resolution of the Board 
of Directors, upon not less 
than thirty (30; days pre-

~ vlous notice to the holders 
of record of the Preferred 
Stock to be redeemed, given 
by mall *r by publication in 
auch manner as may be\ 
prescribed by resolution 
of the Board of Directors, 
at the applicable redemp­
tion price, determined ao 
provided in this Article IV, 
of the Preferred Stock to 
be redeemed) provided, how­
ever, that.Preferred Stock 
may be redeemed only after 
full cumulative, dividends 
upon the Preferred Stock of 
ail series then^outstanding 
ahall have been bald for 
all past dividend periods, 
and after or.concurrently 
with making payment of, or 
declaring'or setting apart 
for payment, full dividends 
on the Preferred Stock of 
all series then outotendIng 

Jexcept the shares of the 
referred Stock to be"re-"" 

"deemed) to the end of the 
current dividend period. 
If lees than all'the out­
standing Preferred Sto:k of 
any series is to be redeemed 
the redemption may be made 
either by lot or pro rata 
or In such fair ancFequH-

vable manner aa may be pre­
scribed by reaolution Of 
the Board of Directora.! 
From and after the date 
fixed in any auoh notice as 
the date of redemption 
(unless default,shall be 
made by tho corporation in 

-providing moneys for the 
paymsnt-of the redemption 
price pursuant to such 
notice), or, if the corpor­
ation shall so elect, from 
and after a date"(herein­
after Called the date of 
deposit), prior to the date 



fixed oa the_ date of redemp­
tion, on which tKo eui pui a--'— 
tlon shall provide moneys for 
the payment of the redemption 
price by depositing the amount 
t̂hereof for account of the 
holdera of the Preferred StocV 
entitled thereto with atbank 
or trust company doing muti­
neer Ln the ncrough or Manhat­
tan, In The City or New York, 
and having capital and surplus 
of at least ten million dollars 
($10,000,000) pursuant to 
TRrttceLof such election inclu­
ded ln ihe notice of redemp­
tion specifying the date on 
which such deposit will be 
made, all dividends on the 
Preferred-Stock called for 
redemption shall cease to 
accrue and all rights of the 
holders thereof as stockholder! 
of the corporation, except the 
right to receive the—redemptloi 
price as hereinafter provided 
and, ln the case of such 
deposit, any conversion rights 
not theretofore expired.shall 
cease and terminate. After 
the deposlfof such amount 
with auch bank or trust com­
pany, the respective hdidOexa 
of record of the Preferred ̂  
Stock to be redeemed shallvbe 
entitled to receive the redemp -
tlon price at any tlmeNipon ^ 
actual delivery to such bank 
or trust company of certifi­
cates for the number of stiaree-
to be redeemed, duly endorsed 
In blank or accompanied by 
proper Instruments of assign­
ment and transfer thereof 
duly endorsed In blank. Any 
moneys so deposited which shal. 
remain unclaimed by the holden 
of auch Preferred Stdek at the 
end of slx(6|.years after, the 
redemption date, together with 
any interest thereon which 
shall be allowed by the.bank 
or trust eompany with which . 
the deposljL shall have been 
made, shaxl be>ald by such 
bank or trustee «pany to the 
corporation.' Preferred stock 
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redeemed pursuant to the pro-
vielone of thlo subdivision 
shall have the status of 
authorised but unissued Pre­
ferred Stock. •• i • i 

(g) If at the time of annual 
meeting of stockholders of 
the corporation for th* elec­
tion of directors a default 
In preference dividends, aa 
the term 'default lnlprefer-
•snce dividends' is hereinafter 
doflnedy-shall exist, the 
holder*,,of̂ the Preferred Qtocl 
voting separately as a class 
and without regard to series, 
shall have-lhe right to elect 
two members of the Board of 
Directors. .WHenever a default 
ln preference'dividends shall 
commence to exist, the-corpor­
ation, upon written request 
of tho holders of 5J< or more 
of the outstanding shares of 
Preferred Stock, shall call 
a special meeting of the 
holders!of the Preferred Stocl 
such special meeting or meet­
ings to be held within 120 
days after the_date Oh which 
such request Is received by 
the corporation-far^he_j>ur-_ 
pose of enabling such holders 
to el»rt membera of the Board 
of Directors as provided 
abovet provided, however, 

v that such special meeting neec 
not be called If an- "annual 
meeting of stockholders of 
the corporation for the 
election of directors shall 
bo scheduled to be held with­
in such 120 dayst and provide( 
further that In lieu of any 

—such special meeting, the 
election of the directors to 
be elected' thereat may be 
effected by the written eon* 
sent_of-the holders of a 
majority of the outstanding 
eharesthat would be entitled 
to be voted at such special 
meeting. Prior to any such 
annual or special meeting or 
awe tings,* the numberjof -



(llMM:tors of tho corporation; 
•hall be Increased to tho 
extent nccconary to provide 
Tnv-ftdUUlonal placet on the 
hoard of"Directors the *; 
directorships to be fLlled by 
tho directors to be elected 
thereat. Any director 
elected—a aforesaid by the 
holdera of shares of the 
Preferred 8tock shall ceaae 
tn nerve ao nucli director 
whenever a default, in prefer 
ence dividends clmH-jceeae 
to exist. If, prior to the 
end of the term of any 
director, a vacancy ln the 
office of such director 
shall occur by reason"of 
death, resignation, dlsqual-
Ificatlon, or otfier-cauoe, 
such vacancy shall be filled 
for the unexpired tem^in -
the manner provided in the 
By-Laws} provided, however, 
that IT such vacancy shall 
be filled by election by\ 
the stockholders.at a meet*. 
Ing thereof, the rlght~"W—• 
f i l l such vacancy shall 
be vested in the holders of 
that class or those classes 
of stock which elected the 
director, the vacancy in 
the office of whom Is so to 
be filled, unless such 
director was elected^* 
aforesaid by the holdorsvof 
the Preferred Stock alone 
and no default ln preference 
dividends shall exist at the 
time of such election. ! For 
the purposes of this sub­
division fg),r*> 'default in 
preference dividends' shall 
be deemed to have occurred 
whenever the amount of 
dividends ifr^trrears upon 
any series of tha Preferred 
Stock shall be equivalent; -
to six full quarter-yearly 
dividends or more, and,"—~ 
having so occurred, each 
default ln preference divi­
dends shall be deemed to 
exist thereafter.until, but 
only untlli, all dividends 
In arrears on all shares of 
the Pr*f»rr*a~Stock then 
outstanding, of each and̂  
every series, shall^tave •' 
been paid. The term 'div­
idends in 

v 



used in this subdivision fgj 
with referenoe to tho Preferred 
Stook of sny sorloo shall ba 
deemed to aosn (whether or not 
In any dividend.period in 
reŝ eet o;?/whlch such tens Is 
used there shall hive been sur­
plus or net proTlte of the cor­
poration legally available for 
the pa/wont of dividends) that 
amount which shall be equal to 
oum latlve dividends at the 
rate expressed In the certifi­
cates for the Preferred Stook 
of aueh series for all past 
quarterly dividend periods loss 
the amount of all dividends 
paid, or deemed paid, for s l l 
such perlolds upon such Preferred 
Stock. Nothing herein con­
tained shall be deemed to pre­
vent an Increase in the 'number 
of directors of the corporation 
pursuant to-itaJQy^Laws as 
from time to time l n e f f e e T o © -

as to provide as additional 
plaoes on the Board of Directors 
the directorships to be filled 

4>y the directors so to be eleo-
t«d by the holders of the Pre­
ferred Stook, or to prevent any 
other change ln the number of th > 
directors of the corporation. 

(h) So long,as any sharea 
of the Preferred Stock of any 
series^ahall be outstanding, 

(1) "the corporation 
ahall not, without the affirma­
tive vote or written eonaent of 
the holdera of twe-thlrdo of the 
•ggregate-number of shares of 
the Preferred Stock of sl l 
aeries at the time outstanding, 
considered as e olasu without 
regard to series, 

(A) alter or ohsnge 
the powers, preferences or 
rights given to the Preferred 
Stook hy this- o*r*ifleaieuor_ , 

- Organisation^ so as to affect thf 
Preferred Stook adversely, or 

(B) authorise*.of 
create any claaa of i o^renk-. 
Ing. either as to payment 
dividends or distribution of 
sets, prior to the Preferred 
Stooki and ^ 
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(Ll) tha corporation shall 
not, without tha affirmative vote 
or written ronsent of the holders 
of a majority of the aggregate 
number of shares of the .Preferred 
Stock or all series at the time 
outstanding, considered as a 
claas without regard to series. 
Increase..the authorised amount 
of the Preferred Stock" or aathoT-
ite or create"any-olaas of stock 
ranking, either as to payment of 
dividends or distribution of \ ^ 
assets, on a parity with the 
Preferred Stock. Ifo holder of^. 
any shares of the Preferred Stoekv 
or any series shall, by reason 

— of his holding shares of such\ 
Preferred Stock, have any pre* ̂  
emptlve or preferential right 
to subscribe for or to purchase' 
(a) any shares of any class of 
j-»\p±tal stock of the corporation 
whloh the corporation may 
hereafter Issue or sell, (b) any 
obligations of the corporation 
which are convertible lntoxor 
exchangeable for shares of> 
any class of capital stock of 
the corporation, (c) any shares 

' of capital stock or obligations 

or other securities of any , 
/ subsidiary of the corporation 

which are convertible into or 
exchangeable for shares of any 
claas of capital stock or the 

i corporation, 6r (d) any warrants 
or options which the corporation 
or any subsidiary*of the corpora­
tion may hereafter issue or sell 

~~ — - which confer upon the [holder 
thereof the right to subscribe 
for or purchaae from the corpora­
tion shares of any class of 

- capital stock of the corporation. . .... • - - ' \ 
"The amount wltt) which the corpora-
tlon shall eceasence. bualnesar 
ahall be twenty-nine million eight 
hundreJ and nine thousand four 
hundred dollars (429,809,400), 
divided Into two hundred and 
ninety-eight thousandTand ninety-
four (298,094) shares of the par 
value of one_hundred dollars 
(1100) each." 

slnd sal lad a moating of the stockholders, to take acilon 
upon the ssHodaent. 

v-f 
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CERTIFICATE orrHfirai 

NATIONAL LEAD COMPJlNY,_ 

._a_j*Stporation of Jfew Jersey, doth hereby certify that it 

haa- aaended lto certificate of organisation ln the manner 

and reopecte oet forth above, oald amendment havlng\been 

declared by resolutions of the board of directors of said 

corporation(above recited) to be advisable, and having 

been duly and regularly assented to by vote of two-thirds 

ln Interest of eac.1 claas of stockholders having voting 

powers, at a mostIng duly called by the board of 

directors for that purposs. -— 

IN WITNESS WHEREOF, said corporation haa mads 

this certificate under its seal and ths hands of—its 

President snd Secretary, the 18th day of April A.D. 1968. 

(CORPORATE SEAL) 

Attest. 

secretary 

/ 
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•TAB OF UV TOPIC 

oomrrr OF nv YORE 
M . t 

<1- ^ 

BE XT REXEKBERED, that on thia l8th day of 

April A.D. 196a *«rara aa, tha stfbseriser-, a Mota*^ 

Public In/the .Atjete of Raw York, personally appeared 

Oboaas P.' Mesick, Secretary of national Lead Coapany, 

tlie/corporation naisad in and which executed the foregoing 

certificate, who, being by no duly sworh, according to 

law, doas deposs and say and svske proof to ay satisfac­

tion that he is thefecretary of said corporation) that 

the seal affixed to aald corporation certificate is the 

corporate ssal of said corporation) that Jdhn B. Henrloh 

—ls_^ President of said corporation) that ho saw said John 

B. Benrlch as such President sign said Certificate and 

affix said ssal thereto and deliver said'.csrtlfleata, and 

heard hla declare that he signed, sealed and delivered 

said certificate as the voluntary act and deed of said 

corporation, by its order End by authority of its Board 

of Directors and by the vbte, either in person or by 
4p*p*y, duly constituted and ther«unto duly authorised} 

of! acre than two-thirds In interest of each claas of aald 

stockholders having voting powers, for the uses and 

purposes therein expressed) and that said Thomaa P. 

Ksslck, Secretary signed his n*B» thereto as subscribing 

witness. 

Subscribed and sworn to before as tha day 
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CERTIFICATE OF AMENDMENT 

0? 

CERTIFICATE OF ORGANIZATION 

OP * 

RATIONAL LEAD COMPANY 

Th« location of the piineipaX office in this 

-tftate is at the Foot of Chevalier Avenue, in the City 

of Ssyrevilie^County of Middlesex, State of New Jerseŷ  

(Mailing Address: P.O. Box 58, South Amboy, New Jersey 

08879)~ ' ~ . 
• * * * 

The name of the agent therein and in charge 

t̂hereof upon whom process "agalnstrthis corporation may 

be served, is Ernest A. Strassner. 

J-
pthy, a cdrppratlon of New Jersey, at a meeting held on 

the/28th day of January A.D., 1969, adopted resolutions 

declaring it advisable that the certtfitate^of organl-

ation bo' amended, which resolutions read as 'follows: 

L 
L •>•• Jthe Board of Directors of National Lead Com-

WHEREAS, this Board believes it to, be in the 
best interest of the Company that the Common 
Stock of the Company be split on a two-for-one 
basis, subject to the adoption by the 'stockhol­
ders of a resolution hereinafter set forth, by 
doubling the number-of shares of Common Stock 
of the Company issued and outstanding (includ­
ing ahares held lrPthe Treasury cf the Company) 
and reducing the par value of sachi share by one-
half, in order to broaden the publie interest 
in tbm-<̂ pany*s share!" snd improve their mar­
ketability, ^ 

RESOLVED, That this Board approval 
the amendment of Article IV of the Cor-
tlflcate of Organisation of tha Coapany, 
as heretofore amended, as set forth ln 
section (b) of the second succeeding 
resolution of this Board; further 

•.V 



RESOLVED, That the next succeeding 
resolution of this Board be submitted to 
the stockholders of the Company to take 
action thereon at the snnual meeting of 
•aid stockholders appointed lto be held 
on April 17, 1969 L further — 

RESOLVED, That: ' 

a) each share of Common Stock_oX____ 
the Company with a par value of $5.00 

j<£ per share issued and outstanding (in­
cluding- shares held in the Treasury of 

^ ' the Company), be changed, when the 
Amendment of the Certificate of Organ­
isation of thc Company set forth in (b) . 
below becomes effective, into two share* » 
with a par value of $2.50 per share; 
and 

b) the first paragraph of Article IV 
of the Certificate of Organization of the 
Company, as smendedV-lte_further amended 
so that\it shall read as follows: 

"IV. The total authorized capital 
stock of the corporation-lo sixty-five 
million (65,000.000) sharea, of which 

^ sixty million (bo,000,000) shares shall 
he shires of Common Stock (hereinafter 
called the Common Stock) of the par 
value of $2.50 each, and five million 

i5,000,000) aharea ahall be Preferred.—-took (hereinafter called tho Preferred 
Stock) without par value." 

and galled a meeting of the-stockholders»_to_ take action 

upon the amenimont. '" ~ 

The Board of Directors of Rational Load̂ Companyf 

* corporation of Row Jersey, at a meeting held on 

be further amended, which resolutions read as follows: 

WHEREAS. ?*w~Board deems it advisable and 
— i n the best interest of the Company to submit 

to the stockholders for their approval a reso­
lution by which the corporation adopts the 
majority voting requirements applicable to\a 
proposed plan of merger or plan of conaoli-** 
datiomI approved by the Board, in accordance y. 
bath which requirements such plan shall be 
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approved upon receiving the affirmative 
of a majority of the votes cast by the holder* 
of shares of the corporation entitled to vote 
thereon, and, ln addition; if any class or\ 
series is entitled to voto thereon as a class, 
the affirmative vote of a majority of the votes 
cost in each class vote; and -— 

WHEREAS, The Board aldo deems it advis­
able and ln tbr .best Interest of the Company 
to submit to the stockholders for their ap­
proval a resolution by which the corporation 
adopts the majority voting requirements ap­
plicable to a sale, lease, exchange or other 
disposition of all, or substantially allpthe 
ksseta| of the corporation, if not ln the. usual 
'and regular course of business aa conducted 
'by the corporation, recommended by the Board, 
in accordance with which requirements such , 
sale, lease, exchange or other disposition of 
all or substantially all, the.assets of the 
corporation, if not in the usual 'and regular 
course of business as conducted by the corpo­
ration, by receiving the affirmative vote of a 
majority of the votes cast by the holders of 
shares of the corporation entitled to vote 
theroon. and, in addition, i f any class cr 
series is entitled to vote the re ah sis a class, 
the affirmative vote of a majority of the.. _.. 
votes cast ln each class vote; 

i 

NOW, THEREFORE, upon motion duly made, 
seconded and unanimously carried, it was 

RESOLVED. That this Board approves the 
, amendment of Article .VII of- the Certificate 

-of Organisation of the Company, aa eet forth 
in the aecond succeeding reaolution of thia 
Board; and It ia further . 

RESOLVED, That thj next succeeding 
resolution of this Board be submitted to 
the stockholders of the Company to take 
action thereon at the annual meeting of 
said stockholders appointed to be hold . 
on April 17, 1969; snd it is further •. 

RESOLVED, That 

Article VII of the Certificate of 
Organisation of the Company 'be amended 
by incorporating therein and adding 
thereto immediately following the first 

ftragraph of saidArticle VII the fol-owing paragraphs: 

"A plan of merger or a plan,of 
consolidation approjead by the Board 
of Directors and submitted to a vote 



of the stockholders of the corpo- ^ 
ration at a meeting at wiiich action 
ia to be taken on any auch plan, 
•hall be approved upon receiving 
the affirmative vote of a majority 
of the votes cast by the holdera of 
aharea of the corpoia£4.or. entitled 
to voti thereon, and, liTaddltion, 
if any claas or series of shares is 
entitled to vote thereon aa a class, 
the affirmative vote or- a majority 
of the votes cast ln each-class vote. 

"A.sale, lease, exchange, or 
other disposition of all, or sub­
stantially all, thc assets of the 
corporation, if not ln the usual 
and regular course of business as 
conducted by the corporation, rec­
ommended by the Board of Directors 
and submitted to a vote of thajstock-
holdera of the corporation at a meet­
ing at which action is 'to "be teke,n 
thereon, shall be approved upon receiv­
ing the affirmative vote of a majority _^ 

~©T~the votes cast by the holders of ^ ̂  
shares of the corporation entitled to 
vote thereon, and, in addition, if any 

..class or series of shares is entitled \ 
to vote Chorion as a olaas, the affir­
mative vote of a majority of the votes .... 
cast in each class vote. 



a corporation of New Jersey, doth hereby certify that it 

has_saended its certificate of orL*nlra£fon in the manner 

and respects &«l fu*th ebov?, said amendvenls having been 

declared by resolutions of the board of directors of said 
i 

-corporation (above recited) to be advisable, and having 

been duly and regularly assented to by vote*of two-thirds 

in interest of each class of stockholders having voting 

powers, atTa meeting duly called by the board.of dirac- ' 

CERTIFICATE OF CHANGE 

RATIONAL LEAD COMPANY, 

tore. 

Uf WITNESS WHEREOF, said corporation haa made 

.̂ thxs certificate under its "seal and the hands of JAs 

Presldsnt and Secretary, the 17th day of April A.oi, 19̂ 9 

[CORPORATE SEAL] 

President? 

Secretary 

v. 
Attestt 

.Secretary 
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STATS OF NEtf YOHK ) . 
I ss.i 

rouKiY OF mnr \owc ) t 

BXJT RSMEHBERED, that on" this TTth fl*T of -

April A.D., 1969, before mo, the subscriber1^* Notary 

Public in̂ the~8tate of New York, personally appear̂ *" 

Thomas P. Mesick, Secretary ol National Lead Company, ^ 

the corporation named ln and which executed the fore­

going certificate, who, being by me duly sworn, accord-
• • • 

ing to law, does depose and.say and make proof to my 

satisfaction that he is the Secretary of said corpora­

tion; that the seal affixed to said.corporation's.cer­

tificate is tne corporate seal of said corporation; that 

/ H . 
John B.fHenrlch is President of said corporation; that he 

•aw said John B. Honrich aa such President sign selrt 

certificate and affix said seal thereto and deliver said 

certificate, and heard him declare' that nê  signed, sealed 

and delivered said certificate as the voluntary act and 

deod̂ of said corporation, by its order and |y authority 

of its Board of Directors and by the vote, either ln 

j>erson or by proxy, duly constituted 'end thereunto duly 

authorised, of more thanJtwo-thirds in interest of each 

Class of said stockholders having voting powers, for the uses and purposes therein expressed; snd that said Thomas 
— — • • f ' 

P. Msslck, Secretary, signed hie name thereto as sub-

scribing witness. ~ 

Subsorlbed and sworn to before me the day and 

War aforesaid. • ••• % \ 
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... rt-1* 
jcERTIFlCATE or AMENDMENT OF THK 

CERTIFICATE OF OPCANIZATIOM Of 

NL 1NDUSTHIES, INC. ».' 

x I, Vincent R. McLean, Vice PreBMehT-o#-4tL Industries, 
Inc. (hereinafter, referred to as thw "Corporation"),~a corporation 
organised and existing under the laws of the State of New Jefsey, 
in accordance fUh the provisions of Section 14At9-4 of the New 
Jersey Business Corporation Act, do hereby certlfyt -

/ 

1. The name of the Corporation ia NL Industries, Inc. 

2. The following amendment to the Certificate of 
Organisation was approved by the Board of Directora of the Cor­
poration and thereoftar duly adopted by the ahareholdera of the. 
Corporation at the annual meeting of ahareholdera held on the 
22nd day of April, 1981i 

RESOLVED, that the Board of Directora of NL 
Induotrlea, Inc. (tho- "corporation") hereby de­
clares it to bo advisable and does hereby approve- ,̂  
a further amendment of the Certificate of Organ­
isation ot the corporation, aa heretofore amendedj 

1. To lncreaao the number and reduce the par 
value of the authorised sharea of common etock ol 
the corporation from 60,000,000 aharea of common 
atoek of the par value of 12.SO each to 150,000,000 
aharea of common atoek of the par value of $1.25 
each, ao that the firat paragraph of Article IV 
of-the Certificate of Organisation, aa heretofore 
amended, ahall be amended to read in full aa 

I lows i - .-— ~~ ̂  

"IV. Tho total auMorlsed cspltsl stock 
of the corporation is one hundred fifty-five 
million (155,000,000) shares, of which oho 
hundred fifty million (150,000,000) sharea 
ahall be Common Ŝ ock (hereinafter called the 
Common Stock) of the par value of $1.25 each, 
ino" five million (5,COO,000) aharea ahall be 
Preferred Stock (hereinafter called the Pre­
ferred Stock) without par value." 

2. To convert each issued share of common 
stock ot the corporation of the par value of-" 
$2.50 each, including any aharea held in the \ 
treasury of the corporation, into two sharea of 
common atocj* of the par value of $1.25 each. ** 
-each certificate representing one or more shores 
of said common stock of the par value of $2.50' 
each which ahall be laaued and outstanding or 
held in the treasury of the corporation lmmedi- ' 

--atoly prior to the taking effect of aald amend­
ment 'Shell upon and after the„teking effect 
thereof repreaent the same number of sharea ,of 
common stock of the par value of $1.25 each \ 
and the corporation ahall laaue to or on the1) 
order of each holder of record for each one of 
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th* sharea of said common utock then'held/Of 
recoro at th* clone of business on the ddy ol 
filing of sUch amendment by such holder or held 
ln tho treasury of the corporation a certifi­
cate or certificates representing one "additional 

— ahare of the common atoek of the par value'.of 
$1.25 each. •' \\ 

3. That at auch meeting th* number of ehcreb entitled 
-tajfoto upon tho foregoing amendment waa 33,169,834 aharea of 
the corporation's common stocks 

4. That at auch meeting, 23,513,206 aharea of the 
Corporation'a common atoek were voted for euchi amendment and 
131,116 ahares of the Corporation'a common atoek were voted 
against such Amendment. 

IN WITNESS WHEREOF, said NL Industries, Inc. haa caused 
thle Certiflcst* of Amendment to be signed by Vincent R. McLean, 
aa vice Proaidant this 4th day of May, 1981. ~ 

yNL INDUSTRIES, INC. 

Vincont A. McLean, 
Vice President 

Attesti. 
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, ce*;.-.**™ or nmmvn or n» J A N E B U R C l 0 

CBRTIPICAT* OP ORGANIZATION OP;.r , Secretary of SUtt 

ML INDUSTRIES, INC. \ 

ML Induetrlea, inc. (hereinafter referred to at tho 
"Corporation"), a corporation organI tad and exietlnq under tht 
law* of tha State of Maw Jeraey, in accordance with tha provl-
nlona of Action 14Ai9-4 of tha New Jaraay Business Corporation 
Act, doaa hereby certifyi 

• > 

1. Tha nam* of the Corporation lflf NL Industries, Inc. 

„ 2. The followinq amendments to the Certificate of 
Oraanisation were approved by the Board of Directora of the' 
Corporation and thereafter duly adopted by the shareholders of 
the Corporation a£.the annual meeting of shareholders htW on 

•• »> the 27th day o*-*prll, 1983* 

Amendments P̂ raartcTlng for the Addition, 
of Article VIM and Article IX and \ n 
Deletions from1 Article VII 

ARTICLE VIII 

' /Numbert Election and Terms. Except aa otherwise • 
fixed try or pursuant to the rrovisiona~~Of> Article IV hereof 
relatinq to tha riahts of the holdera of Preferred Stock or 
any other claaa of capital stock of the Corporation (other than 
Common Stock) or any aerlea of any of theforegoing vhich la 
then outstanding, the number of the directors of tha Corpora­
tion/ ahall be not leas than aeven nor more than 17 pereons. 
The'exact number of directora within the minimum and maximum 
limitations specified in the first sentence of thla Article 
VIII ahall be fixed from time to time by the Board of 
Directors pursuant to a reaolution adopted by a majority of 
the entire Hoard of Directora. The Directora, other than 
thoaa who may ba elected by the holders of shares of a 
aerlea of Preferred Stock pursuant to the terms of the 
reaolution or reaolutlona providing for tha iesue of auch 
aerlea of aharea adopted by the Board of Directora or by tha 
holdera of any other claaa or series of capital atoek of tha 
Corporation (other than Common Stock) which la than outstanding, 
ahall ba claaaifled, with respect to tha time for which they 
severally hold office, into three classes, as nearly equal 

~— i A 



in number aa possible! One class to be originally elected 
for/a term of one yean another clams to be originally 
elected for a term of two yeara; and another claaa to be 
oriqlnally elected for a term of three years, each claaa to 
hold office until lta aucceaaora are elected. At each 
annual meetinq, the date of which ahall be fixed by the 
bv-lawa, the aucceaaora of the claas of directora whoae term 
exolrea In that, vear ahall be elected-to hold office 
for the term of three years. 

tlewly Created Directorships and Vacancies. Except aa 
otherwiae fixed by or pursuant to the provisions of Artiele XV 
hereof relatlna to the rights of the holdera of Preferred Stock 
or any other claaa_of capital atoek of the CorporatiorK (other 
than Common Stock) or any series of any of the foregoing which 
la then outstanding, newly created directorships resulting.from 
anv lncreaae in the number of directora may be filled by-the ~ 
Board of Directora and any vacancies on the Board of Directora 
resû t~li»g-̂ rom death, reaignatlevVr-disquallf ication, retire-
ment, removal br other cause may be filled by the affirmative 
vote of a majority of the remaining directora even though less 
than a Quorum of the Board, or by a sole remaining director. 
Any director chosen in accordance with the preceding sentences 
in thla paragraph ahall hold office until the next aucceedlng 
annual meeting, of ahareholdera and until his successor shall 
have been fleeted and qualified. No decrease in the number of 
directora constituting the Board of Directors ahall shorten the 
term of any Incumbent director. . . 

Removal. (Subject to the rights of theyholdera of 
Preferred Stock or anv other class of capltal^atock of the 
Corporation (othee than Common Stock) or any aerilsa of any of 
the foreqolnq which ia then outstanding, any director, or the 
entire Board of Directora, may be removed from office at any 
ttme>-4>y ahareholdera, with or without cause, only by the 
affirmative vote of the holders of at leaat BOI of the voting 
power of all of the aharea of the Corporation entitled to vote 
for^ the election of directora; - * 

l 
Amendment or Repeal. Notwithstanding any other 

provialon of law, this Certificate of Organization or the 
bv-laws and in addition to any affirmative vote of the holders 
of Preferred Stock or any other claas of capital, stock of the 
Corporation or any aerlea of any e>f the foregoing then out-~ 
standing whlch^isMraqulred by law or by or j>urauant to thia 



certificate;, the affirmative vote of the holdera of at least 
*0* of the votinq power of all of the ahaiee of the Corporati 
entitled to vote thereon ahall be required to amend or repeal 
thU Article VIII or Article III of the by-lavs. 

ARTICLR IX 1 

Subject to the rlqhta of the holders of Preferred, 
Stock or any other class of capital atoek of the Corporation 
(other than Common Stock) or any ̂ series of any of the-fore- .. . 
qolng vhich is then outstanding, any action required or per­
mitted to be tTKerT by the Ahareholdera of the Corporation must 
be effected at a^duly called annual or apecial meeting of 
shareholders*^* the Corporation and̂ rtay not be effected by an) 
consent in vrlftinq by auch shareholders unless all the ̂ ahare­
holdera entitled to vote thereon consent thereto in writing. 
Except aa otherwise required by lav and aubject to the rights 
of the holdera of Preferred Stock or any other class of capita 
stock of the Corporation (other than Common Stock) or any 
series br any of the foregoing whlch^isthen outstanding, 
special meetinga of ahareholUers of theCbrporation may be 
called only bV the Board of Directors pursuant to a reaolution 
approved by a majority of the entire Board of Directora, or by 
the Chairman of the Board, the President or_ the Executive 
Committee of the Board of Directors. Notwithstanding any othe 
provision of lav, this Certificate of Organization or the 
by-lava, and ln addition to any affirmative vote of the holder 
of Preferred Stock or any other class of capital stock of the 
Corporation or any aerlea of any of the foregoing then out­
standing vhich is required by lav or by or pursuant to this 
Certificate, the affirmative vote of the holders of at least 
80* of the votinq power _of all of. the aharea of the Corporatioi 
entitled to vote thereon ahall be required'ta amend or repeal 
thia Article IX or the second paragraph of Article II of the 
by-lavs. 

Deletions 

The fourth and fifth paragraphs of Article VII of the 
Certificate, vhich oreaently read as set forth belov, shall be 
deletedLin their entiretyt 

"F.xcept aa otherwise fixed by or pursuant to Article 
IV hereof, the number of the Directors of the company shall be 
thirteen, but mav be Increaaed or diminished by amendment to 

• / 4 
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the by-laws as therein provided. The Directors shall be 
classified iff respect to the time for which they shall several­
ly hold office, into three- classes. One claaa to be crrtrflna 11 y 
elected for a term of one year. Another claaa to be originally 
elected for a term of two years, and another claaa to be 
originally elected for a term of three years, each class to 
hold office until its successors are elected. At each annual 
meeting, the date of which shall be fixed by the by-laws, the 
successors of the class of Directors whose term expires in that 
vear shall be elected to hold off, ice-for the term of three 
years; ^ 

"Fxceot aa otherwise fixed by or-pursuant to Article 
TV hereof, ln case of any\ vacancy in anv clasa of Dl^gctors 
throuah death, r'eslqnlatlofi, disqualification, or other cause, 
the remaining^ Directors, by the affirmative vote of a majority 
of the Board of Directors, may elect a successor to hold office 
for the une'xoired portion of the term of the Director Whose 
place ahall be vacant, and until the election of his successor.' 

Amendment Providing for the 
Addition of Article X 

V 

APTICLE X 

Section 1. Vote Required for Certain Business Combinations. 

_ — r—: 
A. Higher Vote for Certain Business Combina­

tions . In addition to any affirmative vote required by law 
or this Certificate of Organization (including, without 
1 imitationr~the aecond and/or third paragraph of Article 
VII hereof), and except aa otherwise expressly provided in 
aection 2 of this Article Xi _ -

*"~(l) any "merger or conaol Ida tlon of the 
Corpora^iop^or any Subaidiary (ss hereinafter defined) 
with (ar^ny Intereated Shareholder (aa hereinafter 
defined) or (b) any other corporation or other pertson 
(whether or not Itself an Intereated Shareholder) which 
is, or after such merger or conaolidatlon would be, an 
Affiliate (aa hereinafter defined) of an Intereated 
Shareholderr or 

/ 
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(il) anv pTari of exchange for all out-
atanking aharea of the Corporation or any Subsidiary or 
for any claaa of aharea of either with (a) any Interested 
Shareholder or (b) any other-*corporation or other person 
(whether az-A&t itself, an Intereated Shareholder) which 
is, or after such plan of exchange would be* an Affiliate 
of an laterals ted Shareholder; ox 

! (ill) any sale, lease, exchange, morcgage, 
pledoe, transfer or other disposition (In one tranaactlon 
or a aerlea of transactions) to or with any Intereated 
Shareholder or any Affiliate of any Intereated Shareholder 
of/a/ry" assets of the Corporation or any Subaidiary having 
miyc aggreoate Fair Marker Value of-̂ M̂ OOO, 000 or more; or 

(Iv) the issuance or transfer by the Corpora­
tion or any Subsidiary (in one transaction or a seriea of 
transactions) ̂>f any securities of the-Corporatlon or any 
/Subaidiary to any Interested Shareholder or any Affiliate 

' of any Intereated Shareholder in exchange for cash, 
securities or other, property (or a combination thereof) 
having an aggregate Fair Market Value of $20,O0OT000 or 
more; or 

(v) the adoption of any plan or proposal 
for the liquidation or dissolution of-ths_ Corporation 
proposed̂ bv or on behalf of an Interested shareholder or 
any Affiliate of any_ Interested shareholder; or ^ 

(vi) any reclassification of securities 
(including any reverse atoek split), or recapitalisation 
of the Corporation,or any merger or consolidation of the 
Corporation with any of its Subsidiaries or any other 
tranaactlon (whether or not with or into or otherwise 
involving an Intereated Shareholder) which haa the effect, 
dtreetly_or Indirectly, of -Increasing the proportionate 
share of the outstanding ahares of any claaa of equity or 
convertible securities of the Corporation or any Sub­
aidiary which ia directly or indirectly owned by any 
Interested Shareholder or any Affiliate of anv Intereated 
Shareholder; / H 

ahall reouire tha affirmative vote of the holdera .of at least 
80* of the voting power of the then outatandlng shares 'of capital 
stock of the Corporation entitled to vote oerteraJLly in the 
election of directora (the "Voting Stock*), voting together aa 



\ 

-a single etaaa (It being understood that for purpoaea of this 
Article X, aach ahare of the VoMnq stock ahall have the number 
of yotea^qranted to It pucauant-io-ArtUle XV of thia Certifi­
cate of Orqanlsation). Such affirmative vote ahall be required 
notwithstanding the fact that no vote may be required, or that 
a leaser percentage may be specified, by law or ln anv agree­
ment with anv national ee^urltlea exchange or otherwise.. 

R. /H[>ef lnltIon of "Business Combination" • The term 
"Business Combination" aa uaed in thla Article X ahall (mean any 
transaction which i,a referred to in any one or more of clauses 
(1) throuqh (vi) of paragraph A of thla Section 1. 

.*/ y 
lection 2. When Hloher Vote ie Not Required, The provisions 
of Section 1 of thia Article X ahall not be applicable to any 

— —particular Bueiness Combination, and auch Buslneais Combination 
ahall require onlv auch.affIrmatlve vote aa la required by law 
.and any other provlaion of this Certificate of Organization, if 
aTt^ot^the conditions specified in either of the following" 
paraoraphr A-~tnd B are mett 

A, Approval by Continuing Directors. The Buslneas 
Combination shall have been approved by a majority of the 
Contlnulnq Directors (aa hereinafter defined), it being under-
atood that this condition shall not be capable of satisfaction 
unless there ia at least one Continuing Director. 

B. Price, and Procedure~Requlrements. All of the 
followlnq cond4-e4£rna ahall ttave been mett 

The aqgregate amount of the cash and the 
Fair Market Value (aa hereinafter defined) as of the date of 
Jthe consummation of the Business Combination of consideration 
"other than caah to be received per share by holders of Common 
Stock, in such Business Combination shall be at least equal to 
the highYs^of the following! 

t<' (a) (if eppllcabieT~the>. highest per share 
price (Including any brokerage commissions, tranafer taxea 
and soliciting dealers' fees) paid by the Intereated 
Shareholder for any aharea of Common Stock acquired by It 
(1) within the-two-year period Immediately prior to the 

/first public announcement of the proposal of the Business 
' Combination (the "Announcement Date") or (2) in the 
transaction in which it became an Interested Shareholder, 
whichever is hloher; — — 
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(b) the Fair Market Value per ahare of 

Common Stock on the Announcement Date or on the date on 
vhtcfi the Interested Shareholder became an intereated 
Shareholder (auch latter date la referred to in thia 
Article X aa the "Determinat iorr-Deter), whichever la 
hloher i ̂ and "* -

(c) (if applicable) the price per share 
eaual to the Fair Market Value per ahare of Common Stock 

/ determined purauant to paragraph P(l)(b) above, multiplied 
/ by the ratio of (1) the' highest per ahare price (including 

any brokerage commlsaions, transfer taxes and aolleiting 
dealers* fees) paid by the Interested Shareholder for any 
sharea of Common Stock acquired by it within the two-year 
period immediately prior to the Announcement Date to (2) 
the Fair Market Value per share of Common Stock on the 
first day in such two-year perlupon which the Inter-
eated Shareholder acquired any aharea ot Common Stock. 

(ii) The-coneideration to be received t^tioldera 
of Common Stock ahall be In cash or ln the eame form as the 
Interested Shareholder has previously paid for shares of such 
claaa. If the Interested Shareholder has paid for aharea of 
Common Stock with varying forms of conaideratlon, the form of 
conaideratlon for Common Stock ahall be either cash or the form 
used to acquire the largeat number of ahares of such claaa 
pre^ipTrsiv. acquired by i t . <> 

(il l ) After auch Interested Shareholder has become 
an Interested Shareholder and prior to the consummation of such 
Business Combination! (a) except as approved by a majority of 
the Continuing Direc/torsj there ahall have been no failure to 
declare and/pay at the regular date therefor any full quarterly 
dividends (whether or not cumulative) on the outstanding 
Preferred'Stock") (b) there shall have been (1) no redaction in 
the annual rate of dividends paid on the Common Stock (except 
as necessary to reflect any subdivision of "the Xommon Stock), 
except aa approved)by a majority of the Continuing Directora, 
and (2) an Increase ln auch annual rate of diviaenda aa necea-

_aary to reflect -*ny reclasalfIcatlon (including ,any reverse 
stock aollt), recapitalization, reorganization ojr any aimllar 

. tranaactlon which haa the effect of reducing the** number of 
Outstanding sharea of the Common Stock, unleaa the failure* so 
to increaee^auch annual rate la approved by a majority of the 
Continuing Directora; and (c) such Intereated Shareholder ahall 
have not become the beneficial owner of any additional sharea 
of Voting Stock except aa part of the transaction which results 
in such Interested Shareholder becoming an Intereated Share­
holder. — — 



~llv) After tuch Interested Shareholder haa become 
an Intereated Shareholder* auch Intereated Shareholder ahall 
not have received the benefit, directly or indirectly (except 
proportionately as a shareholder), of any leaner, advancea, 
quaranteea, pledges or other financial aesietance or any tax 
credits or other tax advantagee provided by the\Corporation, 
whether ln anticipation of or in connection with auch Dualneas 
"Combination or oTherwlae. 

(v) A proxy or information statement describing 
the proppeed Bualneaa Combination and complying with the 
requirements of the Securities Exchange Act of 1934 and the 
rules and regulatlona thereunder (or any subsequent provisions 
replacing such Act, rulea or regulatlona) shall be mailed to 
public ahareholdera of the Corporation at least 30 daya prior 
to the consummation of auch Business Combination (whether or 
not such proxy or information statement is required to.be 
mailed pursuant to auch Act or subsequent pr6vlslons). 

Section 3. Certain Definitions." For the purposes of this 
Article xl ~ * 

" A^S^"person" shall meanvany individual, fî rm, 
corporation of: other entity. ^ 

B. "Intereated Shareholder" shall mean any peraon 
(other-£han the Corporation or any Subaidiary) who or 
whichi / y-

t y 

f (I) Is the beneficial-«wner, directly or 
indirectly, of more than 101 of the voting power of the 
outstanding Voting Stock; or 

111) la an Affiliate oT~the Corporation and at 
/ any time within the two-year period immediately prior to the 

date in question waa the beneficial owner, directly or 
indirectly, of 10% or more of the voting powerjof the then 
outatanding Voting Stock; or ~ 

(ill) la an assignee of or haa otherwlae suc­
ceeded to any aharea of Voting Stock which were at any time 
within the two-year period immediately-prior to the date ln 
question beneficially owned by any Intereated Shareholder, 
if such aaalgnment-or succeaaion ahall have occur-ravd-ln the 
course of a tranaactlon or series of transactions not 
involving a public offering within the meaning of the 
Securities Act of 1933. \ 

-8- — 
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C. A partem shall be a "beneficial owner" pi any 
Votinq Stocks 

(1) which such parson or any of itt 
Affiliate* or Attoclattt (aa hereinafter defined) 
beneficially owna, directly or Indirectlyi or 

(li) which tuch perton or any of ita 
Affiliataa or Ass©etatea haa (a) the rlqht to acquirer 
(whether auch rlqht la exercieable immediately or only after 
the paaaaae of time), purauant to any agreement, arrange­
ment or undaratandlnq or-upon the exercise of converelon 
rights, exchanae rights, warrants or options, or otherwise, 
or (b) the rlqht to vote purauant to any agreement, arrange­
ment ot understandings or 

(ill) which are~beneflcially owned, directly or 
indirectly, by anv other peraon with which such person or 
any of its Affiliataa or Associates has any agreement, 
arrangement or understanding for the purpose of Requiring, 
holdingy voting /br disposing of any shares of Voting Stock. 

D. *For the purpose of determining whether a person Is 
an Intereated Shareholder pursuant to paragraph B of thla Section 
3, the number of sharea bf Voting Stock deemed to be outatanding 
shall Include sharea deemed owned through application of para­
graph C of this Section 3, but shall not include any other aharea 
of Votino stock which may be issuable purauant to any agreement, 
arrangement or understanding, or upon exercise-of. conversion 
rights, warrants or options, or otherwise. , | 

E. "Affiliate" or "Aaaociate" ahall have the reapec-
tlve meaning a aacrlbed to auch terms in Rule, 12b-2 of the 
General Rulea and Regulatlona under the Securitiea Exchange Act 
of 1934, as in effect on March 21, 1983. \ 

P. "Subaidiary" meana any corporation of which a 
majority of any claaa of equity security ia owned, directly or 
indirectlyr-by- the Corporation} provided, however, that for,the 
purposes of tha definition of Intereated Shareholder set forth 
in paragraph B of this Section 3,_the term "Subsidiary" ahall 
mean only a corj>ojra;tlon of which a majority of each claas of 
equity aecurltyTa owned, directly or indirectly, by the 
Corporation. v 

-S-
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G. "Continuing Director* means any member of the 
Board of Directora of the Corporation (the -Board") who la 
uniff 111 atari with the Intereated Shareholder and waa a member 
of the Board prior to the time that the Intereated Shareholder 
became an Intereated Shareholder, and any eucceaaor of -a 
Continulnq Director who ia unaffiliated with the Intereated 
Shareholder and ia recommended to aucceed a Continulnq-Director 
by a majority of ̂Continuing Directora then on the Board. 

R. •*>ir Market Value" means* (i) ln the caae of atoek 
the hiohest tSjOainq aale price during the 30-day period immediate 
lv precedinq tjhe date in question of a ahare of auch atoek on 
the Comooslte Tape for New York Stock Exchange-Listed Stocks, 
or. If such stock Is not quoted on the Composite Tape, on the 
New York Stock Exchange, or, If auch atoek la not Hated on 
auch Exchange, on the principal United States securities 
exchanoe/Registered under the SecurliiesExchange Act of 1934 
on whieli such stock Is lister, or, if such-stock is not listed 
on any such exchange, the highest cloalnq bid quotation with 
respect to a ahare of such atoek during the 30-day period 
preceding the date ln queation on the N rTonal Association of 
Securities Dealers," Inc. automated Ouotatfons System or any 
svabem then in uae, or if no-auch quotations are available, the 
fair market value on the date in question of a ahare of auch 
atoek aa determined by the Board in good faith; and_(_i_i) ln the 
caae of property other than cash or stock, the fair market 
value of auch property on the date in queation as determined by 
the Board in qood faith. 

Section 4. Power a of the Board of Directors." - The^Board of 
Directora of -the Corporation ahall have the powerand duty to 
determine for the purposes-of this Article X, on the b**£4~of 
information known to It after reasonable Inquiry, (A) whether a 
oeraon is an Intereated Shareholder, (B) the number of aharea 
of Votino Stock beneficially owned by any' person, (C) Whether a 
person la an Affiliate or Aaaoclate of another and (D) whether 
the assets which are the subject of any Business Combination . 
have, or the conaideratlon to be received for the Issuance or 
transfer of aecurltiea by the Corporation or any Subsidiary 
In any TuSinesa Combination hasT iiraggregate Pair Market Value 
of 520,000,000 or mora. Any auch determination made in good 
faith ahall ba binding and conclusive on all parties. 

Section 5. No Effect, on Fiduciary Obllgatlona of Intereated 
Shareholders./ Nothing contained in thia Article X shall ba 
construed to'relieve'any Intereated Shareholder from any fidu­
ciary obligation,lmpoaed by law. i 

• 
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flection 6. Amendment or Repeal. Notwithstanding any other 
provision of Jaw, thia Certificate of Organisation or the 
by-laws of the Corporation (and notwithstanding the f*cj>—that a 
lesser percentage may^be-apeclfied by law, thla Certificate of 
Organisation or the by-laws of the Corporation), and in addition 
to any affirmative vote of the holders of Preferred Stock or 
any other class ot~ capital stock of the Corporation or any 
series of any of the foregoing then outstanding which iaL_. 
reaulred by law or by or pursuant to thla Certificate of 
Organisation, the affirmative vote of the holdera of 601 or 
more of—the voting power of the~ ihares jof the then outstanding 
Voting Stock,^voting together aa a single class, shall be 
required to amend or repeal thia Article X of this Certificate 
of Organisation. v 

3. / That ajt such meeting the number of sharea en­
titled to voje,,£ upon (the foregoing amendments waa 61,779,759 
aharea of the Corporatlon'a common atoek. 

/ 
4. That at auch meeting, 34,221,954 shares of the 

Corooratlon'a common atoek were voted for the amendmenta 
providing for the addition of Article VIII and Article IX and 
deletiona from Article VII and 6,418,999 shares of the 
Corporatlon'a common stock were voted againat such amend­
ments and-that at auch meeting, 35,062,999 aharesji of the 
Corporatlon'a common atoek were voted for the amendment 
providing for the addition of Article X and 5,110,532 aharea of 
the Corporation'a common atoek were voted against such amendment. 

IN WITNESS WHEREOF, said NL Industties, Inc. has 
caused this Certificate of Amendment to be executed on its 
behalf by NacDonell Roehm, Jr., Executive Vice President of the 
Corporation? thla 4th day of May, 1983. ' 

. J2£ NL INDUSTRIES, INC. 

I BV **dvifi'iX'/1 >v 

•** Mac Done 11 Roenm, Jr. 
Executive Vice President 

Attests, 

^ / ^Secretary 
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SUtMIT ONE 
I A* 15.00 

MAIL TO 

COLORADO SI CRCTARY OF STATE 
CORPORATIONS OFFICE 
1560 Broadway, Suite 200 
Denver, Colorado 80202 

(303)866-2361 

STATEMENT OF CHANGE OF REGISTERED OFFICE 
OR REGISTERED AGENT. OR BOTH. 

/ 

V 

Purauant to the provisions of the Colorado Corporation Code, the Colorado Nonprofit Corporation Act and the 
Color j JO Uniform Limited Partnership Act of 1981, the undersigned corporation or limited partnership organized 
under the lawrof 

NEM JERSEY 
\ 

submits tha foOowinc statement Tor the purpose of changing its registered ofllce or Its registered agent, or both, in the 
stats of Colorado: 

First: The name of tha corporation or limited p«itn»rship is: 
N L INOUSTRIES INC. -

Second: The address of Its REGISTERED OFFICE is 1600 Broadway, Denver, Colorado 80202 
Third: The name of Its REGISTERED AGENT U THE CORPORATION COMPANY ^ 

Fourth: The address of Its registered office and the address of the business office of Its registered agent, ss 
changed, wfll be identical* 

Fifth: A copy of misstatement has been forwarded to the corporation by the registered agent. 

The Corporation Company 
tvpifttnd ajtnt 

/ 

COMPUTER UPDATE COMPLETE 
- ARB 



CERTIFICATE OP AMENDMENT UP THE 

CERTIFICATE OP ORGANIZATION OP 

NL INDUSTRIES, INC. fit 

I, Vincent R. McLean, Vic* President of NL Induatriee, 
Inc. (hereinaCter referred to aa the "Corporation"), a corporation 
organteed and exiating under the lawe of th* Stat* of New Jersey, 
In accordance with the proviaiona oC Section 14At9-4 ot th* New 
Jersey Buaineaa Corporation Act, do hereby cert ifyi 

1. The name of the Corporation ia NL Industrie*, Inc. 

2. Thc following amendment to the Certificat* of 
Organisation waa approved by thc Board of Directora of th* Cor­
poration and thereafter duly adopted by th* ahareholdera of th* 
Corporation at the annual aceting of ahareholdera held on the 
22nd day of April, 1981t 

RESOLVED, that the Board of Directora of NL 
Induatriee, Inc. (the "corporation") hereby de­
clares it to be adviaable and does hereby approve 
a further amendment of the Certificate of Organ­
isation of the corporation, aa heretofore amended) 

1. To increaae the number and reduce the par 
value of the authorised aharea of common atoek of 
the corporation from 60,000,000 sharea of common 
stock of the par value of $2.50 *ach to ISO,000,000 
sharea of common atoek of th* par valu* of $1.25 
each, ao that the first paragraph of Article IV 
of the Certificate of Organisation, as heretofore 
aaended, ahall be amended to read in full aa 
followei 

"IV. Tha total authorised capital stock 
of tho corporation ia on* hundred fifty-five 
million (155,000,000) entree, of which on* 
hundred fifty million (150,000,000) aharea 
ahall be Common Stock (hereinafter called tha 
Common stock) of the par value of 11.25 each, 
and five million (5,000,000) ahares shall be 
Preferred Stock (hereinafter called th* Pre­
ferred Stock) without par value." 

2. To convert each issued share of common 
stock of th* corporation of th* par valu* of 
$2.50 each, Including any aharee held in th* 
treaaury of the corporation, into two sharea of 
common stock of the par value of $1.25 each. 
Each certificate representing one or more shares 
of said common stock of the par value of $2.50 
each which shall be issued and outstanding or' 
held in the treasury of the corporation immedi­
ately prior to the taking effect of aald amend­
ment ahall upon and after the taking effect 
thereof repreaent the aam* number of shares of 
common atoch of the par valu* of $1.25 each 
and the corporation ahall laaue to or on th* 
order of each holder of record for each one of ' 
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tht shares of said common stock then held of 
record at the close of business on the day ot 
filing of auch amendment by auch holder or held 
ln the treaaury of the corporation a certifi­
cate or certificatea repreaenting one additional 
ahare o* the common atoek of the par value of 
$1.25 each. 

3. That at such meeting the number of ahares entitled 
to vote upon the foregoing amendment was 33,189,034 aharea of 
the Corporation's common atoek. 

4. That at auch meeting, 23,513,206 aharea of the 
Corporatlon'a common atoek were voted for auch amendment and 
131,166 aharea of the Corporatlon'a common atoek were voted 
againat such amendment. 

IN WITNESS WHEREOF, aald Nt Industries, Inc. has caused 
thla Certificate of Amendment to be aigned by Vincent R. McLean, 
as Vic* President this 4th day of Nay, 1981. 

NL INDUSTRIES, INC. 

Vincent A. McLean, 
Vic* President 

Attesti 

mi m 
DONALD LAN 
eamsT«Mesiras> 

\ 



^ FORFtOti FILED 
^ NAY 6 19U 

^ v CERTIFICATE OF AMENDMENT OF THE 
JANE BURGIO 

CERTIFICATE OF ORGANIZATION OF Secretary of State 

NL INDUSTRIES, INC. 
NL Industrie!, Inc. (hereinafter referred to aa the 

"Corporation"), a corporation organised and exiatinq under the 
laws of the State of New Jeraey, in accordance with tha provi­
sions of Section 14At9-4 of the New Jersey Business Corporation 
Act, does hereby certlfyt 

1. The name of the Corporation is NL Industries, Inc. 

2. The followinq amendments to the Certificate of 
Oraanlzation were approved by the Board of Directora of the 
Corporation and thereafter duly adopted by the shareholders of 
the Corporation at the annual meeting of ahareholdera hejtyS on 
the 27th day of April, 1983t o> 

O 
Amendments Providing for the Addition ~s7 
of Article VIII and Article IX and tn - * 
Deletions from Article VII — 

ARTICLE VIII ' 

Number, Election â d Terms. Except aa otherwise * 
fixed by or purauant to the proviaiona of Article IV hereof 
relatinq to the rights of the holders of Preferred Stock or 
any other claaa of capital atoek of the Corporation (other than 
Common Stock) or any aerlea of any of the foregoing which Is 
then outstanding, the number of the directora of the Corpora­
tion shall be not leaa than seven nor more than 17 persons. 
The exact number of directora within the minimum and maximum 
limltatlona specified in tha firet aentence of this Article 
VIII shall be fixed from time to time by the Board of 
Directora pursuant to a reaolution adopted by a majority of 
the entire Board of Directors. The Directors, other than 
thoae who may be elected by tha holders of shares of a 
aerlea of Preferred Stock purauant to the terma of the 
reaolution or reaolutlona providing for the issue, of such 
series of shares adopted by the Board of Directors or by the 
holdera of any other claaa or aerlea of capital stock of the ,-
Corporation (other than Coasaon Stock) which is than outstanding,', 
ahall be claaaifled, with reapect to the time for which they 
severallv hold office, into three claaaea, as nearly equal 
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ln number as possiblei One class to be originally elected 
for a term of one yeart another claaa to be originally 
elected for a term of two yearat and another claaa to be 
oriqinally elected for a term of three years* each class to 
hold office until its successora are elected. At each 
annual meeting, the date of which ahall be fixed by the 
bv-laws, the aucceaaora of the claaa of directors whose term 
expires ln that, vear ahall be elected to hold office 
for the term of three yeara. 

Newly Created Directorships and Vacanclea. Except as 
otherwlae fixed by or purauant to the provlaions of Article IV 
hereof relatlno to the rights of the holders of Preferred Stock 
or sny other claaa of capital atoek of the Corporation (other 
than Common Stock) or any aerlea of ?ny of the foregoing which 
ia then outetanding, newly created directorahipa resulting from 
anv increase in the number of directors may be filled by the 
Board of Directora and any vacanclea on the Board of Directora 
reaultlnq from death, resignation, diaqualification, retire­
ment, removal or other cauae mav be filled by the affirmative 
vote of a majority of the remaining directora even though less 
than a ouorum of the Board, or by a sole remaining director. 
Any director choaen in accordance with the preceding sentences 
in this paragraph ahall hold office until the next aucceeding 
annual meeting of ahareholdera and until hia successor shall 
have been elected and qualified. No decreaae in the number of 
directora constituting the Board of Directora ahall shorten the 
term of any incumbent director. 

Removal. Subject to the rights of the holders of 
Preferred Stock or anv other claas of capital atoek of the 
Corporation (other than Common Stock) or any aerlea of any of 
the foregoing which la then outstanding, any director, or the 
entire Board of Directora, may be removed from office at any 
time by ahareholdera, with or without cauae, only by the 
affirmative vote of the holdera of at least 80% of the voting 
power of all of the aharea of the Corporation entitled to vote 
for the election of directora. 

Amendment or Repeal. Notwithstanding any other 
provialon of law, thia Certificate of Organisation or the 
bv-lawa and ln addition to any affirmative vote-of the holdera 
of Preferred Stock or any other claas of capital stock of thc 
Corporation or any aerlea of any of the foregoing then out­
etanding which is required by law or by or pursuant to this 
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Certificate, the affirmative vote of the holdera of at least 
B0» of the votinq power of all of the aharea of the Corporation 
entitled to vote thereon ahall be required to amend or repeal 
thla Article VXII or Article III of the by-laws. 

ARTICLE IX 

Subject to the riqhts of the holdera of Preferred 
Stock or any other class of capital stock of the Corporation 
(other than Common Stock) or any aerlea of any of the fore-
qoing which is then outstanding, any action required or per­
mitted to be taken by the ahareholdera of the Corporation must 
be effected at a duly called annual or special meeting of 
ahareholdera of the Corporation and may not be effected by any 
consent in writing by such ahareholdera unless all the ahare­
holdera entitled to vote thereon consent thereto in writing. 
Except as otherwise required by law and aubject to the rights 
of the holders of Preferred Stock or sny other class of capital 
atoek of the Corporation (other than Common Stock) or any 
aerlea of any of the foregoing which i - then outatanding, 
special meetinga of ahareholdera of the Corporation may be 
called only by the Board of Directors pursuant to a resolution 
approved by a majority of the entire Board of Directors, or by 
the Chairman of the Board, the President or the Executive 
Committee of the Board of Directora. Notwithstanding any other 
proviaion of law, thla Certificate of Organization or the 
by-laws, and in addition to any affirmative vote of the holders 
of Preferred Stock or any other claas of capital stock of the 
Corporation or any aeries of any of the foregoing then out-
stand ina which ia required by law or by or purauant to thla 
Certificate, the affirmative vote of the holdera of at least 
80*. of the votinq power of all of the aharea of the Corporation 
entitled to vote thereon ahall be required to amend or repeal 
thla Article IX or the second paragraph of Article II of the 
by-lawa. 

Deletlona 

The fourth and fifth paragraphs of Article VII of the 
Certificate, which presently read aa aet forth below, ahall be 
deleted in their entiretyt 

"Except aa otherwise fixed by or purauant to Article 
IV hereof, the number of the Directora of the company ahall be 
thirteen, but may be Increased or diminished by amendment to 
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the by-laws aa therein provided. The Directora ahall be 
claaaified in reapect to the time for which they ahall a*veral­
ly hold office* into three classes. One claaa to b? originally 
elected for a term of one year. Another class to be originally 
elected for a term of two years, and another claaa to be 
orlglnallv elected for a term of three years, each claaa to 
hold office until its successors are elected. At each annual 
meeting, the date of which shall be fixed by the by-laws, the 
successors of the claaa of Directora whoae term expiree in that 
year ahall be elected to hold office for the tern of three 
years. 

"Fxceot aa otherwise fixed by or purauant to Article 
TV hereof, in caae of any vacancy ln anv claaa of Directora 
throuah death, resignation, disqualification, or other cause, 
the remainlna Directora, bv the affirmative vote of a majority 
of the Board of Directora, may elect a successor to hold office 
for the unexoired portion of the term of the Director whose 
place shall be vacant, and until the election of his successor." 

Amendment Providing for the 
Addition of Article X 

ARTICLE X 

Section 1. Vote Required for Certain Buaineaa Combinations. 

A. Higher Vote for Certain Buaineaa Combina­
tions . In addition to any affirmative vote required by law 
or this Certificate of Organization (Including, without 
limitation, the second and/or third paragraph of Article 
VTI hereof), and except aa otherwiae expressly provided in 
section 2 of this Article Xt 

(i) any merger or consolidation of the 
Corporation or any Subsidiary (as hereinafter defined) 
with (a) any Intereated Shareholder (as hereinafter 
defined) or (b) any other corporation or other person 
(whether or not itself an Intereated Shareholder) which 
ia, or after auch merger or consolidation would be, an 
Affiliate (aa hereinafter defined) of an Intereated 
Shareholder! or 
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(ii) anv plan of exchange for all out-
standina aharea of the Corporation or any Subaidiary or 
for any claas of aharea of either with (a) any Intereated 
Shareholder or (b) any other corporation or other person 
(whether or not itself an Intereated Shareholder) which 
ia, or after auch plan of exchange would be, an Affiliate 
of an Intereated Shareholder; or 

(iii) any aale, leaae, exchanqe, mortgage, 
pledae, tranafer or other diapoaition (in one transaction 
or a series of transactions) to or with any Interested 
Shareholder or any Affiliate of any Intereated Shareholder 
of any aasets of the Corporation or any Subsidiary having 
an aqgreaate Pair Market Value of $20,000,000 or more; or 

(:</) the iasuance or tranafer by the Corpora­
tion or any Subsidiary (in one tranaactlon or a aeries of 
transactional of any securities of the Corporation or any 
Subaidiary to any Intereated Shareholder or any Affiliate 
of any Intereated Shareholder in exchange for cash, 
securities or other property (or a combination thereof) 
having an aggregate Pair Market Value of $20,000,000 or 
more* or 

(v) the adootion of any plan or propoaal 
for the liquidation or dissolution of the Corporation 
proposed by or on behalf of an Intereated Shareholder or 
any Affiliate of any Intereated Shareholder! or 

(vi) any reclassification of securities 
(including any reverae atoek split), or recapitalisation 
of the Corporation, or any merger or consolidation of the 
Corporation with any of its Subaidiariea or any other 
tranaactlon (whether or not with or into or otherwlae 
involving an Intereated Shareholder) which has the effect, 
directly or Indirectly, of increasing the proportionate 
ahare of the outatandinq aharea of any claaa of equity or 
convertible aecurities of the Corporation or any Sub­
aidiary which la directly or indirectly owned by any 
Intereated Shareholder or any Affiliate of any Interested 
Shareholder} 

ahall reoulre the affirmative vote of the holdera of at leaat 
80*. of the votinq power of the then outatandinq aharea of capital 
stock of the Corporation entitled to vote generally in the 
election of directora (the "Voting Stock"), voting togrther as 
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a single claaa (It being understood that for purpoaea of thla 
Article X, each ahare of the Votinq Stock ahall have the number 
of votes granted to It purauant to Article XV of thla Certifi­
cate of Organisation)• Such affirmative vote ahall be required 
notwithstanding the fact that no vote may be required, or that 
a leaaer percentaqe may be specified, by law or in any agree­
ment with any national aecurltiea exchanqe or otherwise. 

B. Definition of "Buaineaa Combination*. The term 
"Business Combination" aa used ln thla Article X ahall mean any 
tranaactlon which la referred to ln any one or more of clauses 
(i) throuqh (vl) of paragraph A of this Section 1. 

Section 2. When Hloher Vote le Not Required. The provisions 
of Section 1 of thia Article X ahall not be applicable to any 
particular Buaineaa Combination, and auch Bualness Combination 
ahall require onlv auch affirmative vote aa ia required by law 
and any other provision of this Certificate of Organization, if 
all of the conditlona apeclfled in either of the following 
paraarapha A and B are mett 

A. Approval by Continuing Directora. The Business 
Combination ahall have been approved by a majority of the 
Continuing Directora (aa hereinafter defined), i t being under-
atood that this condition ahall not be capable of satiefaction 
unleas there is at leaat one Continuing Director. 

B. Price and Procedure Requirementa. All of the 
following conditlona ahall have been mett 

(1) The aggregate amount of the caah and the 
Pair Market Value (aa hereinafter defined) as of the date of 
the consummation of the Buaineaa Combination of conaideratlon 
other than caah to be received per ahare by holdera of Common 
Stock in auch Buaineaa Combination ahall be at leaat equal to 
the hlqheat of the followingt 

(a) (If applicable) the hlgheat per ahare 
price (Including any brokerage commieslona, tranafer taxea 
and aollclting dealera' feea) paid by the Intereated 
Shareholder for any aharea of Common Stock acquired by it 
(1) within the two-year period immediately^prior to the 
flrat public announcement of the propoaal of the Bualness 
Combination (the "Announcement Date") or (2) in the 
tranaactlon in which it became an Interested Shareholder, 
whichever ia higher* ' 
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(b) the Pair Market Value per ahare of 
Common Stock on the Announcement Date or on the date on 
which the Interested Shareholder became an Intereated 
Shareholder (auch latter date la referred to ln thia 
Article X aa the "Determination Date"), whichever la 
hlohert and 

(c) (if applicable) the price per ahare 
eaual to the Pair Market Value per ahare of Common Stock 
determined purauant to paraqraph !Ml)(b) above, multiplied 
by the ratio of (1) the highest per ahare price (including 
any brokeraoe commieaiona, tranafer taxes and aoliciting 
dealers' fees) paid by the Interested Shareholder for any 
aharea of Common Stock acquired by it within the two-year 
period immediately prior to the Announcement Date to (2) 
the Pair Market Value per ahare of Common Stock on the 
first day in auch two-year period upon which the Inter­
eated Shareholder acquired any aharea of Common Stock. 

(11) The conaideratlon to be received t holdera 
of Common Stock ahall be in cash or in the same form as the 
Interested Shareholder has previously paid for aharea of such 
claaa. If the Intereated Shareholder haa paid for aharea of 
Common Stock with varyInq forms of conaideratlon, the form of 
conaideratlon for Common Stock ahall be either caah or the form 
used to acquire the larqeat number of aharea of such class 
previously acquired by i t . 

( i l l ) After auch Intereated Shareholder haa become 
an Intereated Shareholder and prior to the conaummation of auch 
business Combinationi (a) except as approved by a majority of 
the Continuing Directora, there ahall have been no failure to 
declare and pay at the regular date therefor any full quarterly 
dividenda (whether or not cumulative) on the outstanding 
Preferred Stock; (b) there shall have been (1) no reduction in 
the annual rate of dividends paid on the Common Stock (except 
aa neceaaary to reflect any subdivision of the Common Stock), 
except aa approved by a majority of the Continuing Directora, 
and (2) an increaae ln auch annual rate of dividenda as neces­
sary to reflect any reclasaiflcation (including any reverae 
atoek aolit), recapitalisation, reorganisation or any similar 
tranaactlon which haa the effect of reducing the number of 
outatanding aharea of the Common Stock, unless 'the failure' ao 
to Increase such annual rate la approved by a majority of the 
Continuing Directors! and (c) auch Intereated Shareholder ahall 
have not become the beneficial owner of any additional' ahares 
of Voting Stock except aa part of the tranaactlon which reaults 
in such Intereated Shareholder becoming an Intereated Share­
holder. 



(iv) After such Interested Shareholder haa become 
an Intereated Shareholder, auch Intereated Shareholder shall 
not have received the benefit, directly or Indirectly (except 
proportionately aa a ahareholder), of any loana, advances, 
quaranteea, pledqea or other financial aealatance or any tax 
credita or other tax advantagee provided by the Corporation, 
whether in anticipation of or in connection with such Business 
Combination or otherwlae. 

(v) A proxy or information atatement describing 
the proposed Bualness Combination and complying with the 
requirementa of the Securities Exchange Act of 1934 and the 
rulea and regulatlona thereunder (or any subsequent provisions 
replacing auch Act, rulea or regulatlona) ahall be mailed to 
public ahareholdera of the Corporation at leaat 30 daya prior 
to the consummation of auch Buaineaa Combination (whether or 
not auch proxy or information atatement ia required to be 
mailed pursuant to auch Act or subsequent provisions). 

Section 3. Certain Definitions. Por the purposes of this 
Article X* 

A. A "person" ahall mean any individual, firm, 
corporation or other entity. 

B. "Intereated Shareholder" ahall mean any peraon 
(other than the Corporation or any Subaidiary) who or 
which t 

(1) ia the beneficial owner, directly or 
indirectly, of more than 10% of the voting power of the 
outstanding voting Stocki or 

(11) ia an Affiliate of the Corporation and at 
any time within the two-year period immediately prior to the 
date ln queation waa the beneficial owner, directly or 
indirectly, of 10% or more of the voting power of the then 
outatanding Voting Stock} or 

(ill) la an aaaignee of or haa otherwlae auc-
ceeded to any aharea of Voting Stock which were at any time 
within the two-year period immediately prior to the date in 
queation beneficially owned by any Intereated Shareholder, 
if auch aaalqnment or aucceaaion ahall have occurred in the 
courae of a tranaactlon or aerlea of tranaactlona not 
involving a public offering within the meaning of the 
Securltlea Act of 1933. 
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C. A person shall be a "beneficial owner" of any 
Voting Stockt 

(i) which auch person or sny of its 
Afflliatea or Aasoclates (aa hereinafter defined) 
beneficially owns, directly or indirectly! or 

(11) which auch peraon or any of ita 
Afflliatea or Associates haa (a) the rlqht to acquire 
(whether such rlqht Is exercisable immediately or only after 
the paaaaqe of time), pursuant to any agreement, arrange­
ment or underatanding or upon the exercise of conversion 
rights, exchsnoe rights, warranta or optlona, or otherwise, 
or (b) the rlqht to vote purauant to any agreement, arrange­
ment or underatanding! or 

(iii) which are beneficially owned, directly or 
indirectly, by any other peraon with which auch person or 
any of ita Afflliatea or Asaociatea haa any agreement, 
arrangement or underatanding for the purpoae of acquiring, 
holding, voting or diapoaing of any ahares of Voting Stock. 

D. Por the purpose of determining whether a peraon is 
an Intereated Shareholder pursuant to paragraph B of this Section 
3, the number of sharea of Vcting Stock deemed to be outatending 
ahall include aharea deemed owned through application of para­
graph C of thla Section 3 but ahall not Include any other ahares 
of Votinq Stock which may be Issuable pursuant to any agreement, 
arrangement or underatanding, or upon exerclae of conversion 
riqhta, warranta or optlona, or otherwlae. 

6. "Affiliate" or "Aaaociate" ahall have the reapec-
tlve meanlnga aacribed to auch terms in Rule 12b-2 of the 
General Rulea and Reoulationa under the Securities Exchsnge Act 
of 1934, as in effect on March 21, 1983. 

P. "Subaidiary" meana any corporation of which a 
majority of any claaa of equity security is owned, directly or 
Indirectly, by the Corporation) provided, however, that for the 
purroea of the definition of Intereated Shareholder Bet forth 
in paragraph B of thla Section 3, the term "Subsidiary" shall 
mean only a corporation of which a majority of each class of 
equity security is owned, directly or indirectly, by the 
Corporation. 



G. "Continuinq Director" means any member of the 
Board of Directora of the Corporation (the "Board") who ia 
unaffiliated with the Intereated Shareholder and waa a member 
of the Board prior to the time that the Intereated Shareholder 
became an Intereated Shareholder, and any aucceaaor of a 
Continuinq Director who la unaffiliated with the Intereated 
Shareholder and la recommended to aucceed a Continuinq Director 
by a majority of Contlnulna Directora then on the Board. 

H. "Fair Market Value" meanst (1) in the caae of atoek, 
the hiohest closing aale price during the 30-day period immediate­
ly precedlnq the date ln queation of a ahare of such stock on 
the Composite Tape for New York Stock Exchange-Listed Stocks, 
or, if such stock is not quoted on the Compoaite Tape, on the 
New York Stock Exchange, or, if such stock is not listed on 
such Exchange, on the principal United States securities 
exchanae reqiatered under the Securitlea Exchange Act of 1934 
on which auch atoek la Hated, or, if auch atoek ia not Hated 
on anv auch exchange, the hioheat cloainq bid quotation with 
respect to a ahare of auch atoek during the 30-day period 
precedina the date in queation on the N clonal Association of 
Securities Dealers, Inc. Automated Ouotationa System or any 
system then in use, or if no such quotations are available, the 
fair market value on the date in question of a ahare of such 
stock aa determined by the Board in good faithj and (ii) in the 
caae of property other than cash or stock, the fair market 
value of such property on the date in queation as determined by 
the Board in good faith. 

Section 4. Powera of the Board of Directora. The Board of 
Directora of the Corporation ahall have the power and duty to 
determine for the purposes of thla Article X, on the basis of 
information known to it after reasonable inquiry, (A) whether a 
oeraon is an Intereated Shareholder, (B) the number of aharea 
of Votina Stock beneficially owned by any peraon, (C) whether a 
person is an Affiliate or Associate of another and (D) whether 
the assets which are the subject of any Buaineaa Combination 
have, or the conaideratlon to be received for the iaauance or 
tranafer of aecurltiea by the Corporation or any Subaidiary 
in any Buaineaa Combination haa, an aggregate Pair Market Value 
of $20,000,000 or more. Any auch determination made in good 
faith ahall be binding and concluaive on all partlea. 

Section S. No Effect on fiduciary Obligattona of Interested 
ShareholderaT Nothing contained in thia Article X ahall be 
construed to relieve any Intereated Shareholder from any fidu­
ciary obligation imposed by law. 
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Section 6. Amendment ot Repeal. Notwithstanding any other 
Provision of law, thla Certificate of Organisation or the 
by-laws of the Corporation (and notwlthatanding the fact that a 
lesser percentage may be apecified by law, thla Certificate of 
Organization or the by-laws of the Corporation), and in addition 
to any affirmative vote of the holdera of Preferred Stock or 
any other claaa of capital atoek of the Corporation or any 
aerlea of any of the foregoing then outstanding which ia 
reaulred by law or by or pursuant to this Certificate of 
Organization, the affirmative vote of the holdera of 80% or 
more of the votinq power of the aharea of the then outstanding 
Voting Stock, voting together aa a elngle claas, shall be 
required to amend or repeal thia Article X of this Certificate 
of Organization. 

3. That at auch meeting the number of aharea en­
titled to vote upon the foregoing amendmenta was €1,779,759 
sharea of the Corporatlon'a common atoek. 

4. That at such meeting, 34,221,954 shares of the 
Corooration'a common atoek were voted for the amendments 
providing for the addition of Article VIII and Article IX and 
deletiona from Article VII and 6,418,999 aharea of the 
Corporatlon'a common atoek were voted against auch amend­
ments and that at auch meeting, 35,062,999 aharea of the 
Corporation's common stock were voted for the amendment 
providing for the addition of Article X and 5,̂ 10,532 aharea of 
the Corporatlon'a common atoek were voted againat such amendment. 

IN WITNESS WHEREOF, aald NL Industries, Inc. haa 
caused this Certificate of Amendment to be executed on its 
behalf by MacDonell Roehm, Jr., Executive Vice President of the 
Corporation, thla 4th day of Hay, 1983. 

NL INDUSTRIES, INC. 

By * 'Citfi6'}X'/t "> *' 
MacDonell Roehm, Jr. 
Executive Vice President 

Attest! 
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